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PART I 

Item 1. BusiDeu 

GeDeral 

Jotcmational Specialty Products lac. (the ""Company•) is a leadiog multin.atioDal manufacturer of 
specialty chemical products. iiicluding specialty derivative chemicala. miDem1 products, filter products and 
advaoccd materials. 

The Company, incorporated in Delaware in 1991, opcralCI its busincu exclulivc:ly through IS domestic 
subsidiaries consisting of JSP Chemicals Joe. (""ISP Chemicals•), JSP Technologies Joe. (""ISP Techoolo­
gies"), the additional registrants, 20 foreip. subsidiaries aod a joiDt YCDturc with Hills Akticogcscllschaft, a 
Germaa corporation (""Hots"'), io which the Company has a S()ll, interest and which operatca uadcr the oame 
GAF-HO.ls Chemic GmbH (""GAF-Htlls .. ). lbe Compaay acqWrcd these subsidiaries and its interest in 
GAF-HO.ls from ao afliliate, OAF Chemicals Cmporaticm (""GCC'') in May 1991 iDa stock acquisitioa (the 
.. Stock. Acquisition"'). All hi&1orical fioaacial data rclatioa: to the Company coataincd in or incorpora1ed by 
rcfereoce io this report have been prepared to reflect the formation of the Company, the Stock Acquisition and 
the allocation of certaiD. cxpeDSCS. See Notes 1 and 11 or Notes to CoaiOlidatcd Fioaocial Statements of the 
Company cootaioed in the Company"s ADaual Report to Stockboldcn for the year coded December 31, 1991 
(the .. Annual Report"'), Ia July 1991, the Company completed aa iaitial public offcrins of 19,388,646 shares 
or 19.4'11 of its commoo stock (the .. loitial Public Ofl'eriog")~ Subsequeot to the loitial Public Offeriog, the 
Company bas been ao 80.61J,...owoed aubsidiary of GCC. GCC is a wholly-owned subsidiary of 0 lodustrics 
Corp. (""G lodustries"'). G Jodustries is a holdiog compaDY which also OWDS directly tQOIJ, of the capital stock 
of two operating subsidiarica, OAF Buildiog Materials Cmporatioa ( .. Building Materials") aod OAF 
Broadcasting Company lac. ("'Broadcasting"). G lodustrics is a wboUy-owoed. subsidiary of G-1 Holdings 
Joe. ("'G·l Holdinp"'). 0·1 Holdiop is a wholly-owoed subsidiary or OAF Corporation (""OAF"). 

The Compaoy is iodirectly coo.troUed by Samuel J. Hcymao, Chairmao of the Board of Directors and 
Chief Executive Officer of the Company aad OAF. See ""Item 12. Security Owoership of Ccrtaio Beneficial 
Owners and MaoascmeoL" 

ISP Chemicall, JSP Technologies aad the additional registrants are consolidated subsidiaries of the 
Compaoy aod CODStitutc all of the domestic subsidiaries of the Compaoy. ISP Chcmic:als was iocorporatcd in 
Delaware iD 1987 under the name Nordeobam lac. ISP Technologies was iocorporatcd io Delaware in 1991 
under the oame JSP 6 Cotp. 

The address aod telephone number for the principal executive offices of the Company are: 818 Washing­
ton Street, Wilmiogtoa., Delaware 19801; (302) 429-8554 or (800) 526-S31S. The address aod telephone 
number for the principal executive offices of ISP Chemicals are: Route 9S lodustrial Area, P. 0. Box 37, 
Calvert City, Keotucky 42029; (SOl) 395-4165. lbe address aod telephooe number for the principal 
executive offices of ISP Technologies arc: State Highway 146 aod lodustrial Road. Texas City, Texas 77S90; 
(409) 945-3411. 

Fmaocial ioformatioo concerning the Company's industry segmeots aad foreign aod domestic opcratioos 
requ.in:d by Item 1 is included io Notes 12, 13 aod 14 to the Coosolidated Fioaocial Statements of the 
Compaoy contained io the ADnual Report. __ 

Spedalty Derbatlte Qemlcals 

Ptoductland Marbll. The Company maoufactwes more thao 200 specialty derivative chemicals 
haviq numerous applications iD consumer aod iodullrial products. Most of the Company's specialty 
derivative chemicals are derived from ac:etyleae. Specialty derivative chemicals consist of &ve main poups of 
products: vinyl ethers, polymers, solvents, intermediates and specialty preserwtives. 
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ViDyl ether polymers are used iD cosmetics and penoaa1 care products and pharmaceutical and health­
related products, primarily iD hair care produc&s, dental care products aod de&eqeat formulatioo.&. Vinyl ether 
monomcra aad oUsomers are uaocl iD coatinp and iab for both CODSwacr aad industrial products. 

PolyviDyl pyrrolidoae polymers are used primarily ill cosmetics and pcrsoaal care products, pharmaceuti­
cal ud health-related products ud food ud beverqcs, sucb u drua ud vitamin tablet disintcpants; 
clari&cn and cbiU·baziD& ap.ats for beer, wiDe and fruit juice&: microbiocidal products for bumu and 
vetcrinBI)' applications; bair cue products such as mouses. coaditioncn, ac1s ud &lazes; iDareclicnts in water­
resistant mascara. sua&erCCD and lipstick; film-formers in polisbcs for CODBumcr and induslrial applications and 
a dispersant in qricultural chemical formulatioaa. 

Solvents are BOld to customers for usc ill agricultural chemical&, pharmaceuticals. lithopapby, wire 
enamel production. adbesives, plastics. electJoD.ic microchips and iatcaratod circuits, lubricating oil extraction 
and ps purification applicatiODL Tbe Company's fam.Uy of solvents iacludcs N-methyl pyrrolidoae, butyro­
lactone and tctrab)'drofuran, certain of which are used by the Company u raw materials iD the manufacture of 
polymers. 

Intermediates are manufactured primarily for use by the Compaay u raw materials iD manufacturing 
solvents, polymers and viayl ethers. Some iatcrmediales are also sold to e~~~tomen for usc in the manufacture 
of engioeerinJ plastics and elutomcn. qricultural cbemicals~ on productioa auxiliaries and other products. 

Specialty preacrvatives are pmprietBI)' products lbat are marketed warldwidc to the cosmetics ud 
pcrsooal care iadustries. The Company JCliJ a number of JIRICIV8li.ve pmclucts, iDcludiq Germall 115, 
Germallll and Germabcn JJ. Uses iacludc baby preparation~, eye makeup. facial makeup, after-shave and 
nail, bath, bair ud skiD ~tioDL 

Marbling 11nd Saki. The Company Dlll!k:cts its specialty derivative chemicals tbroup a worldwide 
marketing aud &ales force. coosistio& of approlimately 250 employooa. 1bc Compa11y coaduc&s its marketing 
and dome~tic sales from ofticcs strateJically located throupout the UDitod States. 1be Company markets all 
of its specialty derivative chemicals worldwide. Tbe Company aclls its products in 72 countries through 20 
subsidiuies and 29 sales o8ices ia Western and Eutem Europe, Canada, Latin America and the Asia-Pacific 
re&ioo. Services of local distributors are also uaocl to reach markets that miaht otherwise be unavailable to tbe 
Company •. 

.RJzw Mllterillll. The principal raw materials used ia the manufacture of specialty derivative chemicals 
are acetylene, formaldehyde, methanol and mctbylamines. Most of tbesc raw matcriall are obtained from 
outside sources punuaat to Ioaa-term aupply qreementl. Acetyleae, a sipi&cant raw material used iD the 
productiOD of JDOBt specialty derivative cbemicall, is obtained by the Company for domestic usc from two 
unaffiliated suppliers pursuant to long-tenD. supply coutractl. At the Company's Tens City and Seadrift, 
Texas plants. acetylcae is supplied by a 1aqe multinational company tbat FDerates this nw material u a by­
product from ethylene manufacture. At the Company"s Calvert City, Kentucky facility, acetylene is supplied 
by a company that pnemtel it from calcium carbide. The acetylene utilized by OAF-Hills is produced by 
HO.ls, usina a proprietBI)' electric arc process. sourced from various bydrocarboa fecdstocb. The Company 
believes that this diversity of supply sourecs, llliDg a number of production tecbnolo&ies (ethylene by-product. 
calcium carbide and the electric arc), tcDds to create a reUable supply of acetylene. In the event of a 
substutial interruption ill tbe supply of acetylene from cumntsources, no assurances can be made that the 
Company would be able to obtain as much acetylene &om other soun:cs as would be neCCSSBI)' to meet its 
supply requirements. The Company bas not elpCricnced an interruption of its acetylene supply that has had a 
material adverse efl'ect on its sales of specialty derivative chemicals. 

With regard to raw materials other than acetylene, the Compaoy believes that in tbe event of a supply 
interruption it could obtain adequate supplies from alternate sources. Raw materials derived from petroleum 
or natural ps arc used ia many of tbe Company's manufacturing processes and. consequently, the price and 
availability of petroleum and natural ps could be material to the Company's operations. During; the latter part 
of 1990, crude oll prices increased due to the crisis in the Middle East Despite sucb increases. the Company 
continued to obtain an adequate supply of petroleum-based raw materials as a result of spot market purchases 
from a number of suppliers. During 19!H, the Company obtained and expects to continue to obtain adequate 
supplies of these products at reasooable costs. although. there can be no assullUICC that it will do so. 
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Mineral Produeas 

Produm and Morbts. 1hc Company manufactures mineral products coosistins of cenunic colored 
roofing granules. which arc produced from rock deposits that arc miacd and JIOUild at the Company's quarries 
and colored using a ceramic chemical coating process. Tbc Company"& mineral roofing granules arc sold 
primarily to the North American roo6ag industry for usc in the manufacture of asphalt roofing shinslc&. for 
which they provide weather resistance, dccorati.vc co1orio& heat dcftcctioa and increased weight. The 
Company is ooc of ooly two major suppliers of colored roofma graaulcs in North America. the other being 
Minnesota Mining&: Manufacturing Company. Tbc Company also mukets granule by-products for usc as 
mineral filler for asphalt mo6og products and the COilSt:n1Ctioo of clay tennis courts. 

The Company estimates that more than ~ of the asphalt tbinJics currcotly produced by the roofing 
industry are sold for the reroofins/rcplacemcat market, in which demand is driven aot by the pace of new 
home construction but by the aecds of homeowners to rcp1acc exiJtina; roofs. The Company estimates that the 
balance of the roofing industry's asphalt sb.inale productioD historically has bccD sold primarily for usc in new 
housing construction. Sales of the Company's colored mineral graaulcs have bcnditcd from a trend toward the 
increased use of heavyweight, thn:c-dimcnsional laminated roofiDs: shingles, which require. on avcraac, 
approximately 4()11, more granules than traditiooal thrce--tab.ligbt.wciaht roofiag tbinJics. 

Marketing and Sdlu. Tbe Company's m.iDcral products arc J01d to uphalt roafio& manufacturers 
throughout the United States. OAF Buildina Matc:rial& CoJpotatioo ("OAF Building Materials"), an afliljate 
of the Company, purchases 10Dit of its colored rooAng granule requirements &om the Company (except for 
the requirements of its California rooiDJ plant) under a coo.tract that cxpim December 31, 1993. These 
purchases constitute approximately 3NJ of the Company's mineral products aet sales. See .. Certain 
Transactions - Sales to Affiliates." 

RIIW MoreriiJls. The Company owns rock deposita that have specific performance characteristics, 
including weatherability, the ability to Jdlect UV light, abrasion-resistance, DOD-staining characteristics and 
the ability to absmb pigments. Tbe Company owns three quarries, each with provcn reserves, based on current 
production lcvcls. of more than 20 years. The Company bas in rccca.t yean purchased land adjacent to its 
quarries for potential additional racrves. 

Filter Products aad Ad-.ced Materials 

The Company manufactures filter products, coosistina of pressure filter vessels, filter bags. filter systems, 
cartridges and cartridac housings. These filter products an: dcsipcd for the treatment of process liquids iD the 
paint, automotive, chemical, pharmaceutical, petroleum and food and beveraac industries. 

While the primuy market for the Company's filter producta bas traditionally bcca in Europe, three yean 
ago the Company began to expand its market pcoetratioo in the Asia-Pacific rcJion. Tbc Company iD 1990 
entered the United States muket, cstablishiaa dolllCSiic distribution facilities in Micbipn. 

1bc Company manufactures a variety of advanced materials, consisting of high-purity carbonyl iron 
products, sold under the Company's tnldcmark Micropowdcr"", used in a variety of advanced technology 
applications for the aerospace and defense. clcctroDics. powder metallurgy. pharmaceutical and food 
industries. It also produces a grade of iron product, sold under the trademark Ferronyt•, for usc as a vitamin 
supplement. 

Tbc primary market for the Company's advanced materials is the domestic defense industry, which 
employs these produCIS in a variety of coann, systems for stealth purposes in aircraft and naval ships. 

Competldoa 

The Company believes that, nccpt for butancdiol and tctrahydrofuran, it is either the first or socoad 
lalgcst seller worldwide of most of its specialty derivative chemicals. The Company's maJor competitor is 
BASF Akticnsesellscbaf't ( 11BASF"'). Butaocdiol, which the Company produces primarily for use as a raw 
material. is also ma~~ufactured by a limited number of companies in the Uaitcd States, Germany aad Japan. 
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Tetrabydrofuran is maoufactured by a number of companies tbrauahout the world. While there are 
companies, other thaD the Compaay and BASF. that manufacture a limited number of the Company'• other 
specialty derivative chemicals, the market positiou of these compaaics is mucb smaller than that of the 
Company. Ia addition to the Compaay's competitioo as noted above. there are other companies that produce 
substitutable products for a number of the Company's specialty derivative chemicals. 

With reprd to its miDeral products. the Company bas only oue m~or ud oae smaller competitor. With 
respect to filter products. the Compaay competes with a number of companies worldwide. With respect to 
advanced materials. the Company is the sole domestic manufacturer of carbonyl iron powders and one of only 
two manufacturers worldwide. 

Rellaldl and DettlopmeaL 

The Company's research aod development department. cousistiq of approximately 200 penons dedi· 
cated principally to specialty derivative chemicals. is located primarily at the Company"• worldwide technical 
center and laboratories in Wayae. New Jersey. Additional research aod development is conducted at the 
Company's Calvert City, Kentucky ud Texas Oty, Texas plant sites. Chatham, New Jersey facility and 
laboratories in the United K.inpm aud Singapore. 

The Company'• mineral products rescarch and development facility. topther with its recendy opeoed 
customer desip and color center, is located at llqentown, Muylalld. 

The Compauy's research and development expenses are presented in Note 3 to the Consolidated 
Financial Statements of the Compaay contained in the Annual Report. 

Pateuts aad Trademark~ 

The Compaay owns approximately 413 domestic and 216 foreip patents aad owas or is the exclusive 
licensee of approximately 60 domestic aod 850 foreip trademark reptraticms relatod to the business of the 
Company. The Compaay does not believe that any of its patents, patent applications or trademarks is material 
to its business or operations. 

Eariroameatal Complluc:e 

Since 1970. a wide variety ol federal, state aud local ea\'iroameotallaws aod replaticms have boca 
adopted. aod enviroomeatal laws aod regulations continue to be adopted aad ameoded. By reason of the 
oature of. the opentioos of the Compaay aod its predecessor 1111d certaia of the 1ubstaocea that are. or have 
been used." produced or discbarpd by their plants or at other locations. the Company ia afFected by these laws 
and replations. 

The Cleao Air Act, as ameaded. the Cleao Water Act. as amended. the Safe DrinkiDg Water Act. as 
amended. aod similar state or local counterparts of these Federal laws regulate air aad water emissions or 
discharges into the eaviroameaL The Resource Conservation and Recovery Act, as amended. the Comprebea~ 
sive Environmeotal RCipODIC. Compensation aod Liability Act ("'CERCLA .. or "Superfund") and the 
Superfund Ameadm.CDts and Reauthorization Act of 1986, amana others, address the pneratioa, s&oraae, 
treatment, transportalioa aud disposal of solid waste, aod releases, and preparedness in the event of releases. of 
hazardous substaocea to the environmeoL 1be Company's current operations require compliance with the 
above specified laws as well as the Toxic Substances Control Act and related laws designed to assess the risk 
to health or the environment at early developmental stases ol acw products. In addition, the Company is 
subject to workplace safety and health staodards regulated by the Occupational Safety and Health Act and 
laws already adopted or proposed in various states that require that industrial property be environmentally 
sound if operations cease or the property is traDsfcrrcd or sold. See .. _ Lcsal Procccdiags ... 

The Company believes that compliance with environmental control requirements as presently interpreted 
and enforced will not materially affect its capital cKpCDditures, business or finaDcial position. See Note 16 of 
the Notes to the Consolidated FinaDcial Statements in the Compauy's A.noual Report. 
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Employees 

At December 31, 1991, the Company employed approximately 2.265 people worldwide. At that date, 
approximately 7SO employees iD the UDitcd States aDd Canada ~subject to ept uniob contracts, which 
art effective iD most cases for two- or three-year periods. Of these contracts. one expired and was renegotiated 
in 1991. The Company is curreotly oegotiatiog a contract with a new baqaioiDJ unit that was receotly 
certified. The Company bclicvc5 that its relations with its employees aod their unions BJC aatisfactory. 

Tbe Company has iD eJrcct various bcocfit plaDs, which ioclude a noo-quaiificd retircmcot plao for a 
group or executives, capital accuibulatioo plaos for its aalaricd employccs aod ccrtaiD or its hourly employcc:s. 
a flexible bcoefit plao for its aalaried employees. a noo-cootributoty dcfiocd bcoefit retiremcot p1ao for its 
hourly employees, poop insuraDcc ap;c:mcots providiDg life, accidental death, disability, hospital. surpcal, 
medical aod dcPtal coverap. In additioo, the Company has coat:ractcd with various health maioteoaoce 
orgaoizations to provide medical bcoe&ts and a noo-qualificd rctiremcot plao for a lfOUP of executives. Tbe 
Company aod, in DliDY cases. its employees contribute to the cost of thele plans. 

Reeeat Em111 

In March 1992, ISP Chemicals aod ISP Tecbnoloaia (the ""Iauen") iuucd $200 millioo of K Seoior 
Notes (the "'Notes"), due 1999. The Notes art paraateed. by the Compauy and all of the additiooal 
Registnmts (the "Subsidiary Guaraotors"'). 1bc oct proceeds from the ilsuaoce of the Notes were paid as 
dividends by the Issuers to the Company and used by tbe Company to repay a portiob of 8D intercompany 
term oote to G Industries, aod by G Industries to repay a portinD of the term loan uodcr a Credit AJrcement 
dated September 17, 1990 amoDJ G Industries. the lcoders party thereto, The Bank of New York. The Bank 
of Nova Scotia. Banque Paribas and The Chase Manhattan Baok (National Auociation), as Co-A&cots and 
co-arrangers, and 1bc Chase Manhattan Bank (Natiooal Associatioa), as administrative qcnt (the "Credit 
Agreement"'). 

The Notes are geneml, unsec:ured obligatioos of the lssum.. Upon issuance of the Notes, the Credit 
Agreement was amended, with the Issuers assuming G Industries' obligations under the Credit Agreement, 
including the $105 millioo term loan and a combioed $200 million revolving credit/letter of credit facility 
(except for obliptions related to letters of credit issued oo behalf' of Subsidiaries of G Industries other than 
the Company and its subsidiaries, which arc limited to $40 million). In addition, alllicos on assets of the 
Company, the Issuers aod the Subsidia!y Guaraoton JCCUring the indebtedness under the Credit Agreement 
were released, with the result that the remaining bank indebtedness and the Notes rank pari JXISSU. 

Ileal 2. ·Properties 

The Company"& administrative subsidWy maintains its COipOr&te hcadquartcn and principal rcacarch and 
development laboratories at a 100-acn: campus-like, office and research park: owned by a subsidiary of the 
Company at 1361 Alps Road, Wayne. New Jersey 07470. lbe Company maintains its principal office at 818 
Washington Strc:ct, Wilmingtoo, Delaware 19801. 

The Company's lpCCialty derivative chemical products arc manufactured at four plants in the United 
States and at the GAF-HDls plant in Marl, Germany.lbe Company's minentl granule products arc currently 
produced at tbn:c plants in the United States, each of which performs mining, milling. scrcc:niog and colorinJ 
operations. The Company's filter products arc manufactured at four plaots outside of the United States. 
Advanced materials are manufactul'cd at ooe plaot iD the United States. 

The Company's principal domestic and·foreip real properties arc either owned by, or leased 10, the 
Company's subsidiaries as described below. Unless otherwise indicated, the properties arc owned in fee. lbe 
Company's domestic and intematioDal sales o8ices and warehouses pacrally arc leased under relatively abort­
term leases. 
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---------------------------------------------

Loalloll .... .., Pndld u.s 
DOMES11C 
Alabama 

Hun\lvWe................. Plant• Advaaced Materials 
Kentucky 

Calvert City • • • • • • • . • • . • • . • Plant Spocillty Dcrivati¥O Cbemicab 
Maeylmld 

HqentowD. • • • • . • . . . . . • . . . Raearcb Cerlter, Desip Center, Salel MiDen1 Products 
08ice 

M~ 
L•vmna . • . . • • • • • • • • • • • • • • • Warehouse. Distributioll Ceatet" Filter Products 

Milsouri 
Auuapolil . • • • • • • • • • • • . • • . • Plant, Quany 

New Jersey 
Bound Brook . • • • • • • • • • • • • • Salu Of&ce• 
CbatbUD • • • • • • • • • • • • • • • • • • Plant, s.1ea Oflicc", Relearcb Ccater 
Way~~e.................... Sales Oflicc, AdmiDistrative OJiices. 

Rueuch Ccmw 

Penusylvania 
Blue Ridse Summit.. .. .. • .. Plant, Quarry 

Tuas 

MiDenl Productl 

Spoc::ia1ty Deri'llive Chemicals 
Specialty Dcrinli¥0 Chemicm 
Spocillty Deri9atin Chcmiclls 
MiDerll Ptoducu 
Filter Products 
Advuced Material& 

MiDenl Products 

Seadrift • . • • . • . . • • • • • • • • • • • Plant Spoc::ia1ty Derivative Chemicals 
Tuas City • . • . . • • • • • • • • • • • Plant Specialty Derivati¥0 Chemicals 

WisconsiD 
Pembine . • • . • . . • . . • . . • . . • . PlaDt, Quay MiDeral Ptoduetl 

INTERNATIONAL 
Belgium 

Sint-Niklaas • • . . . • • • • • • • • • • Plant, Salcl Ollicc, Diltributioa Caner Specialty Derivative Cbemicall 
FDIC!' Products 

Brazil 
Sao Paulo................. Plaut•, Sales Ol&ce•, Diltributi011 

Center-
Canada 

Milsissaup, Ontario • • • . . • . . Plaut•, Sales Ollice•, Distn'hutioll 
Ccater-

Great Britain 
Guildford ...... t .................. . Emopeau HeMiqu.arten•, Resemcb 

ea.w-

Specialty Derivative Chemicals 
Filter Products 

Specialty DerhoatiYO Chemicals 
F'dter Products 

Specialty DerivatiYO Chemicals 

Sinppore 
South,point It • ,. • • • •,. • ~ ~ • oil I • I Sales Ol&cc•, Distribution Ceater", Alia Spocialty Derivati¥0 Chemicals 

Pacific Headquancn•, Warehouse• F'dter Produc\11 
Af&liate: 

GAF-H1111 Chemic GmbH 
Mul, Germauy • • • . • • . • . • . . Pl.ult, Sales Oflico Spocialty Derivative Cbemicall 

• Leased Property 

The Company believes that its plants and facilities, which are of varyina aaes and are of different 
construction types. have boca aatisfactorily maintained, are ill aood cmditioa, are suitable for the Company'• 
operations and acnerally provide sufficient capacity to meet the Company'• production requirements. Eacb 
plant bas adequate transportatioo facilities for both raw materials and finished products. In 1991, the 
Company invcated $34.4 million ill new planj. property and equipmenL 

Item 3. Lepl Proctedl1111 
Tbe Company has certain liabilities under New Jersey statutes and regulations rclatina to the closina of 

its plant in Undcn, New Jersey (the "Linden Site"). In June 1989 and June 1990, the Company entered into 
two Administrative Consent Orders (the .. ACOs") with the New Jcncy Department ot Environmental 
Protcctiora and EDergy (""NJDEPE") under the New Jersey Spill CompeDUtion and Control Act, amona 
other New Jersey taws. which establish deadlines for the Company to (i) comply with surface water discluqe 
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standards and (ii) dcvclcp a remediation plan for the Lindca Site. Pursuant to the latter ACO, the Company 
posted letters of credit agrcgating $7.5 millioD to cover the anticipated costa of remediation; however, there 
can be no assurance u to the actual costa that will be ineurred in CODDCCtion with such remediation. 

Tbe Company is a party to a variety of proceedings and lawsuits involviD& environmental matters, 
includina bcin& named as dcfelldant, rcspoodcnt or a potco.tially responsible party, toJClher with other 
companies, under CERCLA and similar state taws. in which recovery iiiOUJht for the co.st of cleanup of 
contaminated waste disposal lites. These procccdinas and lawsuits are. tor the most part, in the early stases 
and, due to the practices of waste disposal haulers and disposal facilities prior to adoption and implementation 
of the environmental laws and rogulatioos, evidence il di8icult to obtain or evaluate. 

The Company is aceking disminal of a number of the lawsuits and pmcccdiDJS oo the ground that there 
appears to be no substantial evidence of the Company's rcspoosibDity tor any hazardous waste present at 
certain of the sites in question. At each lite. the Compaay aaticipdcl, althou.sh there can be no usurancc. 
that liability, if any, will eventually be apportioocd aJD0D1 the companies fcnmd to be responsible for the 
presence of hazardous wutc at the lite. Based on facts prcscotly available, it is not popiblc to predict the 
eventual cost to the Company in these matters. Jn the opinion of manaacmcnt. these matters should be 
resolved gradually over a period of years for amounts that in the agrcpte will DOt be material to the business 
or financial position of the Company. 

The Company has aa qRemcnt with ill comprehensive pDCrll liability in10rcrs to cover, wader a 
reservation of riJbta, the maJority of the Company's liability BDd expenses in cooncction with these 
administrative proceedings and lawsuits. Pursuant to the qrccmco.t, the insurcn pay costa of the Company in 
defending these administrative procecdina;s and lawsuits and reimburse the Company for more than a majority 
of ita liabilities. Each insurer who is a party to this agreement is rated at least "A" by a leading independent 
insurance ratina service. u a result of wbicb the Company bclievca that the io.surcn have the ability to make 
payments pursuant to the agreement, althouab no UIUIBDCCS can be givea. The Company also believes that 
the amount of insurance available UDder the policies punuant 10 which the cxpcnacs and liabilities arc being 
paid will be sufli.cicnt to cover the Company's expenses and that portion of the Company's estimated liability 
agreed to be paid by such insurers. In additioa. the Company has established a reserve to cover costs in 
connection with these administrative proceedings and lawsuits. 

The Texas Water Commission ("lWC") has filed an IUDCDded administrative enforcement petition with 
rcspcct to the Company's Texas Oty. Texas manufacturio.g facility scckina a revised civil penalty of $601,200 
for alleged violations of 1WC fiDancial assurance requirements., a fallure to complete closure of regulated 
waste units in accordance with closure plan schedules and improper maiDteiWice of two waste container 
•toraac ~as. The Company is currently contesting the alleged violationaand, althoUJh. it is not possible to 
dctcnnine what the ultimate amount of the civil penalty, if any, will be, based on on·going discussions with the 
TWC, the Company believes that it will be lower than the amou.nt soUJh.t in the enforcement petition which is 
based in part upon the length of time that the violations have been pending. 

On March 8, 1990, OAF ud a former OAF officer, without admitting or clcnyina the allegations in a 
proposed complaint by the Securities and Exchange Commission. consented to the entry of judgments 
enjoining OAF and its subsidiaries (which inlcude the Company) and their respective directors and officers 
from violating Sections IO(b), 13(b)(2)(A) and 13(d)(2) of the Securities Exchange Act of 1934 (the 
"Exchange Act"), and Rules IOb·S and 13b2·1 thereunder, and from aiding and abetting violations of 
Sections 13(b)(2)(A) and 13(d) (2) of the Excbaoge Act and Rule 13d·2 thereunder. GAF also paid a fine 
of $1.25 million in cormection with the judgments. The proposed complaint arose out of allegations that 
defendants attempted to incrase tho price of Union Carbide Corporation ("Union Carbide") common stock 
on October 29 and 30, 1986, in CODDCCtioa with the disposition by OAF of a portioa of ita Union Carbide stock 
position.. 

For information regarding asbestos litiption apinlt GAF, sec Note 16 to the Consolidated Financial 
Statements contained iD the Compaay"s Anuual Report incorpora1ed herein by reference. 

Item 4. Submlssloa of Matcers to a Vote of Security Holden 
No matters were submitted to a YOte of :security holders durins the fourth quarter of 1991. 
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PARTU 

Item S. Mll'ket for RealJtrut'a Cemmoa Equity and Relaled Stoekllolder Mitten 

The followin& information pcrtaiDs to the Company's common stock. which is traded on the New York 
Stock Excbansc. As of March 13, 1992. the common stock price was S 10.75, aod there were 216 holders of 
record of the Company's outstandin& common stock. The price mosc of the common stock in 1991, on which 
tradiq was initiated 011. June 25. 1991. was as follows: 

Sccoud Quarter .••.••.••••••.•••••••.•••••.•.••.••••••• 

Third Quarter .........•..•.••.....••.•.••••..•...•.••.. 

Fourth Quarter .•..•.•....•.••.•..•.•..•...•..•.••.•..•• 

!!!2 
$15.875 

18.00 

16.125 

~ 

$15.50 

14.00 

11.50 

Tbe Company docs DOt currcatly pay lUI)' dividends. The dcclara1ioa and payment of dividends is at the 
discretion of the Board of Directors of the Company. The ability to pay dlridcods is 'eurrcntly limited by a 
covenant in the Company's bank credit q:recmCDt (the .. Credit Aarccmcat"') which provides tbat the 
Compaoy may not pay dividcDds (i) that exceed I ()II. of the Company's oonsolidalcd DCt income or (ii) upon 
the occurrence aod duriDJ the coatinuaocc of a default under the Credit AarccmcnL 

Tbe timin& and amount of dividends paid. if any, will be dependent upon. amoos other things, the 
Company's results of operations, fiDancial CODdition, cash rcquircmcnts. piOipCdl and other factors deemed 
relevant by the Board of Directors. Accordingly, there can be DO assurance that the Board of Directors will 
declare and pay dividends or as to the amounts thereof. 

Au•.t8el*t 
P!feN•~ 

Item 6. Seleded Fiaaadal Data . . • . • . . • . • • . • . . • • . . . . . . . • . . • . • • . • . • . • • • • • . . . . . . . • . 21 

Item 7. Maaap~~teat•s Dlsrulliou aad Aaalysll: of Flaudal Coaditlon and Results of 
Operatioas . • • . • • • . . . . • . . • . • . . . . . • . . • . . • . . . . . . . • • . • . . • . • • . • . . • . . . • . . . . . . 24-26 

Item 8. Fiauclal StatemeDtaaad Supplemeatary Data-

INTERNATIONAL SPECIALTY PRODUCTS INC. 

Report of Independent Public Accouotants • • • . • . . • . . • . . • • . • . . • . • • . • . . . . . . • . . . . . . 48 

Consolidated Statements of Income for the two )'C8tl ended December 31, 1991 and the 
n~e months ended December 31, 1989 . • • • • • • • . . • • . • . • • • • • . • . . • . • • . • . . . • . . . • . 28 

Consolidated Balance Sheets as of December 31. 1990 ad 1991 • . • . . • . . . • . • . . . • . . . . 29 

Consolidated Statements of Cash Flows for the two years ended December 31, 1991 and 
the nine months ended December 31. 1989 • . • . . . . • • . . . • . • . . • • • • . • . . • . • . • . . . • . . 30..31 

Consolidated Statements of Stoclcboldcrs" Equity for the two years ended December 31. 
1991 aod the nine months ended December 31, 1989............................ 32 

Notes to Consolidated F"maocial Statements . . . . . . . . .. . • . . • . . . • . . . . . . . . . . . • . . . • . • 33-47 

INTERNATIONAL SPECIALTY PRoDUCTS INC. (PiumECESSOJt CoMPANY) 

Report of Independent Public Accountants . . . . . . . . . . . • . • • . • . . • . . . . . . . • . . • . . . . . . . 48 

Consolidated Statement of Income for the first quarter ended April 2. 1989. . • . • • • • • • • 28 

Consolidated Statement of Cash flows· for the first quarter ended April2, 1989 • . . • • • • 3~31 

Consollda&cd Statement of Stockholders' Equity for the tint quarter ended April 2, 1989 32 

Notes to Consolidated Fmancial Statemeats • • • . . . • • • • • • • • • . • • • • • • • • • . • • • • • • • • • . . 33-47 

Ileal 9. Disqreemeats ou Accoaadq ud Flaudal Disclosure 

None. 
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PARTW 

Item 10. Excc:uti.e Oftlcen ad Diredon 

The following table lets forth the name, age and position with the Company, ISP Chemicals or ISP 
Technologies for each person who is an executive ofticer or diJector of the Company, ISP Chemicals or ISP 
Tecbnologies. 

N_ud.......,.•lleY(J) 

SSIDuelJ. lfeymmaa(2) 
Director, Chairman ud Cbief 
Executive Officer. lntcmatiooal 
Specialty Products Inc. 

Thomas C. Bohrer 
Director, President and Chief 
Opcratina: Officer, lnternatiooal 
Specialty Products Inc. 

Carl R. Eckardt 
Director and Executive Vice 
President. Corporate Development. 
lntematiooal Specialty Products Inc. 

David I. Barton 
Senior Vice President and General 
Mu8$Cr, Specialty Derivative 
Chemicals, lntcmational Specialty 
Products Joe. 

53 

52 

61 

Mr. lfeyman bas been Chairman and Chief Executive 
Ofticcr Of the Company ~ce its formation and Chairman 
and Chief ExecutiYC Ofticcr of ISP Chemicals and ISP 
Tecbnoloa;ics- since November 1991. Mr. lfcyman bas been 
Cbairmaa aad Chief Executive Ofliccr of OAF since April 
1989, prior to which be held the I&DlC position with the 
prcdc_ceaor to OAF from December 1983 10 April 1989, and 
was Chairman of GCC and its ~ frOm July 1984 
to January 1991. He il also the Chief Executive Officer, 
Manqcr Bod Gcaeral Partner of a number of closely held 
real estate develcpment companies and partnerships. 

Mr. Bohrer has been a director, Presidcot and Chief Operat­
ina: Officer of the Company and Chief Operatina: Officer of 
ISP Chemicals and ISP Technologies since November 
1991. From July 1989 10 November 1991 he was Vice 
Pn:sidcnt and Group President. Advanced Materials and a 
director of HoechJt C.elancsc Corporation ( .. lfCC"), a 
divenificd chemical& and fi.ben manufacturing company. 
From January to July 1989 he was President. EDJinecriog 
Plastics Group. of lfCC and from April 1988 to January 
1989 he was President. Specialty Products Group, of HCC. 
Mr. Bohrer was V1ce PresidCat and General Manager 
Worldwide Ens;ineeriag Resins (DivisioD) of Celanese Cor-
poration from 1.984 to 1987. 

Mr. Eckardt bas been a director and Esccutive Vice Presi­
dent. Corporate Development of the Company since its 
formaticm an.d Executive Vice Presidc:nt of ISP Chemicals 
and ISP Tecbnologies since November 1991. lfc has held 
the SSIDC positions with OAF since April1989 and with the 
Predecessor Parent Company from January 1987 to April 
1989. Mr. Eckardt was President of GCC and the prcdcces· 
sor to OAFs chcmicals division from 1985 to 1987. 
Mr. Eckardt was a Senior Vice President. Worldwide 
Chemicals and Senior Vice President. International Chemi­
cals of the predecessor to OAF from 1982 to 1985 and 1981 
to 1982, respectively. Mr. Eckardt joined the predecessor to 
OAF in 1974. 

53 Mr. Barton has been Senior Vice Presidcot and OcncraJ 
MlllliJCf. Specialty Derivative Chemicals of the Company 
since 1ts formatioo, prior to which be held the same position 
with GCC from March 1988. lfc bas been President and a 
director of ISP Tccbnolol:ies since June 1991. From 1985 to 
1988 be was Executive V""1ce Pnlsident of Reich hold Cbemi· 
cals Inc .• a special if cbcmioals company. From 1965 to 1985 
he served in a vancty of maaapmcnt positions at Loctite 
Corporation. a manufacturer of lpecia1t)r adbesivu/acalaats, 
incwcling as President of New Business Development Group 
and PreSident and Chief Executive Oflicer of Industrial 
Products Group. 
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NMH ... l'olldou Hel.(l) 

StcpheD A. Block(l) 
J>ircctor, Seoior Vice President. 
General Counsel and Secretary, 
International Specialty Products Inc. 

James J. Strupp 
Senior Vice President, Human 
Resources, International Specialty 
Products lac. 

Harrison J. GoldiD(2)(3) 
Director, International Specialty 
Producl$ Joe. 

Charles M. Diker(3) 
Director, International Specialty 
Products Inc. 

Richard D. Borzelli 
Director and President, 
JSP Chemicals Inc. 

47 

48 

56 

57 

46 

Mr. Block bas been a director, Senior Vice President, 
General Counsel aod Secreta!)' of the Company and JSP 
Chemicals aod JSP TccbnolD~~CS sioce their formation. He 
has held the same positions with OAF since October 1990. 
Mr. Block was Vice President and Deputy General Couosel 
of GAP from April 1989 to October I~. prior to which be 
held the same position with tbe predecessor to OAF Parent 
~~y from Aprill988 to April1989. From May 1987 to 
April 1988 he was Deputy Gcocral Counsel of the predeces­
sor to GAF. From 1974 to 1987 be acrved in various 
maoascmcot and lcpl positions with Celanese Corporation. 

Mr. StrupP has hceo Senior Vice President, Human Re· 
sources smcc May 1991 and Senior Vice President-Human 
Resources of JSP Chemicals and JSP Technologies since 
June 1991. From 1987 to May 1991 he·was Executive Vice 
President and Partner with Butioo Industries. Mr. Strupp 
was Vice President, Human Resources of the predecessor to 
GAF from 1984 to 1987. 

Mr. Goldin bas hoeD a director of tbe Company since its 
formation. Mr. GoldiD bas been the general partner of 
Goldin Associates, L.P.. a coa.sultiq firm. since Januaey 
1990. From 1974 to 1989, Mr. Goldin wu the ComptrOller 
of the City of New York and was a New York State Senator 
&om 1966 to 1973. 

Mr. Dik:er bas been a director of tbe Company since Febru· 
ary 1991. He has bcca a limited partDer of Weiss, Peck & 
Greer, an invcstmcDt manascmcnt finn. since 1975. He has 
been Chairman of the Board of Cantcl Industries Inc., a 
manufacturer of oflicc furniture and medical equipment 
since 1986, and a director of BcautiControl Cosmetics ud 
NeutrogCna CmpoJatioD, a cosmetics company, since 1987 
and 1976. respectively. 

Mr. Borzelli has beCD President and a director of JSP 
Chemicals since June 1991 and Vice President, Manufactur· 
ina of JSP TcchDOloaics since its formation, prior to which 
be held tbc aame position with GCC from Auaust 1988. 
From May 1982 to March 1988, be was Director of Opera· 
lions. Process Chemicals Division, Heokel Corp., formerly 
Occidental Chemicals Corp .. formerly Diamond Shamrock 
Corp. 

(1) Under the By-laws of the Company. JSP Chemicals and ISP Technologies, each director and executive 
oflicer continues in oftice until tbc respective company"& next annual meetins of stockholders or until his 
successor is elected and quall&ed. 

(2) Mr. Heyman, Mr. Block and Mr. Goldin are members of the Compensation and Pension Committee of 
the Company's Board of Directors. 

(3) Mr. Goldin and Mr. Diker are members of the Audit Committee of the Company•s Board of Directors. 
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Item 11. Encutift Compeasatioa 

Cull Compeautioa 

The following table sets forth the cash compensation of the five most highly compensated executive 
officers of the Company, JSP Chemicals and ISP Tcchnoloaics and all executive ofticcrs as a group for 
services rendered during fiscal year 1991. 

Nil• ef lll•hldllll • C.,..:ldel .. C.. Co ~·•ndoll(l} 

Nil.._ ef P.- .. GIHI! WWdi.SenM !!:!!!l ..... (2) 01Ur(3) 

Samuel J. Heyman Chairman or the Board 8Dd s 407.0S3 $225,000 s 9,019 
Chief Executive Officer 

Irwin EDJC1man(4) Executive Vice President ud 282.500 141.250 21,725 
Chief Flll8DCial Officer 

Heinn F. Tomfohtdc. 111(5) Prcsidcat and Chic:f Opcratina: 255,103 0 40,697 
Officer 

Carl R. Eckardt Executive Vtcc President - 224.583 165,000 4,859 
Cotporatc Development 

Stcpben A. Block Scaior Vtcc President, General 191,666 115,000 3,979 
Counsel and Secretary 

AU Executive Officers 
as a Group (9 individuals) $1,808,120 $871,800 $89,356 

(I) Witb respect to Messrs. Heyman, Enplman, Eclwdt. "Block and oae other executive officer included in 
.. AU Executive Officers as a Group." includes compcasatioll paid for services reodcmd to OAF and 
certain of its other subsidiaries as well as to the Company. Although these executive officers devote the 
majority of their busineu time to the affain of tbc Company and its subsidiaries, they also provide 
scrviccs to OAF and its other BUbsidiarics. for wbicb the Company receives a management fcc. Sec 

_ .. Certain Transactions - Manqemcnt Aarccmcnl" 

(2) Amounts shown n:ftect Executive lnceotivc Compcosatim.auributablc to 1991 and paid in 1992 pumuant 
to the Incentive Program dcscnW below except that the amount shown for All Executive Ofliccrs as a 
Group also includes a guaranteed award required by the terms of aa executive officer's oft"cr or 
employment Sec .. Agreement with an Executive Officer, .. below. Payments made pursuant to tbe 
Incentive Program attributable: to 1990 but paid in 1991 arc as follows: Mr. Heyman- SO; 
Mr. Enaclman - $103.125: Mr. Tomfohrde- $85,()00; Mr. Eckardt- $80.000; Mr. Block - $70,000; 
and -all executive ofliccrs as a group (9 individuals)- $412,125. 

(3) Includes the Company's casb contributiOIU to the OAF Capital Accumulation Plan, the cost to the 
Company of &pCCia1 Ufe insurance provided to the Company's officers and, payments pursuant to a 
separation agreement with an officer whose employment with the Company terminated in November 
1991. 

(4) Mr. Engelman rcsisncd as Executive Vice President and Chief F"manciaJ Officer of the Company 
effective January 31, 1992. 

(5) Mr. Tomfobrdc resipcd as President and Chief Operating Officer of tbe Company effective Novcm· 
bcr 20, 1991. 

Compeuatlou Punuut to Plus 

OAF and the Company maintain certain compensation plans, proarams and arrangements for executive 
ofticcrs and key cmpiO)'CCJ. Set forth below is a brief description of each such plan under which compensation 
or other benefits were paid durins199l or are propoud to be paid iD the future to the persons ideutified iu the 
precerlins table. 

Exeeurtw I~nrlw ~I&JtJtion Progrllm. Tbe Company has an Bxccutive Inceative Compensation 
Program (the "Incentive Propam") wbicb COYCJ'I approximately 200 of&cers. manaacrs and other professional 
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------------------------------------------------------------------------, 

employees of the Company and its subsidiaries. Under the Incentive Program, the Board of Directors of the 
Company, in its discretion, makes cash compensation awards to key employees from an incentive compensa­
tion fund, which is established annually by the Board of Dirccton bued upon the Company's financial 
performance and other factors. lbe criteria theu used to determine awards from the incentive compensation 
fund include the individual performance of the employcc measured apinst management-approved objectives. 
as well as the profit performance of the employee's business unit or department. as applicable. 

1991 l~~«~~riw Plan for Key Employees. 1be 1991 Incentive Plan for Key Employees (the ••1991 
Incentive Plan"') authorizes the grant of optioos to purchase a muimum of 3,000,000 shares of the 
Company's Commoo Stock. Options may be either options intcaded to be .. iDcentive stock options .. within the 
meanmg of Section 422 of the lntemal Revenue Code (the ... Code"), or "oonqualificd .. stock options for 
putpOSCI of the Code. lbe eXCJCisc price of optioos graDtcd must be at least equal to the Fair Market Value 
(as dcfmcd in the 1991 Incentive Plan) of such shares on the date of grant With rapcct to any incentive siOCk 
option granted to an Over-Teo-Pcn:cnt Shareholder (as defined in the 1991 Incentive PlaD.) who owns siOCk 
possessing JDOJe thaD 1 K of the voting rights of the Company's outstaodiog capital stock. on the date of grant. 
the exercise price of the option mut be at least equal tO 1101. of the Fair Market Value on the date of pant 

1be term of eacb option is five years and 60 days (five yean for certain incentive stock options granted to 
Over-Ten-Percent Shareholders). Options may DOt be exercised duriDJ the first year after the date of enmt 
Thereafter, except as noted below, each option becomes e&reisable as to 2R, 4B, 60111. 8()11. and I~ of 
the shares subject thereto on each of the first through the fifth anniven:aries of the date of enmt. rapcctively, 
provided that with respect to options granted to an Over-Teu-Perceut Shareholder, the option will become 
exercisable as to 1oor. of sham subject thereto four yean and ten months from the date of grant 

Pursuant to the terms of the agreement with Thomas C. Bohrer in connection with Mr. Bohrer's joining 
the Company as President and Chief Opcratina O&iccr, the Company has agreed to &eek the approval of its 
stockholders at the 1992 Annual Meetiq to amend the 1991 Incentive Plan to permit the Compensation and 
Pension Committee of the Boani of Director&, on a case by case basis, to allow vested options to be exercisable 
for up to nine years from the date of grant and to permit the Board ofDilcctors, on a case by case basis, to vest 
unvested options in the event of a "Change in Control" A "Change iD Control" of the Company is deemed to 
have occUI'l'Cd if the executive oflicen of the Company as of June 28, 1991, either directly or through one of 
their affiliates, cease to have, directly or indirectly, at least 2R of the voting power of the Company. OCC bas 
committed to vote its lharcs of the Company's common stock in favor of the amendments to the 1991 
Incentive Plan, thereby ensuriDg its adoption. (Sec .. -Aarecmeot with an Executive Officer.") 

The sclectioo of eligible employees to receive options and awards under the 1991 Incentive Plan is made 
by the Compensation and Pension Committee. Award& of optioos are based on the Compensation and Pension 
Committee's evaluation of an employee's past or potential contn"bution to the Company or its subsidiaries and 
Do other consideration for the granting or extension of options is received by the Company. The Compensation 
and Pension Committee determines the number of shares as to which options are to be granted to any 
employee, the date of the option grant. whether the option is intended to be an incentive stock option or a 
nonqualified stock option and other terms sovcmin& the options. There is DO stated maximum or minimum 
number of options or shares which may be issued to any one eligible person or sroup of persons. However, the 
aggregate Fair Market Value of the Common Stock (determined at the date of the option grant) for which 
any employee may be granted incentive stock options in any calendar year may DOl exceed SIOO,OOO, plus 
certain canyover allowances from the previous three yean permitted under the Code. 

Holders of stock options puted under ~e 1991 Jnccnlivc Plan have certain limited stock appreciation 
rights (HLimited fti&hts") which are in addiiion to the stock appreciation rights already included under the 
1991 Incentive Plan. These Limited Rights apply only in the event of a tender or exchan&C offer for the 
Company's Commoa Stock by a bidder other than the Company, and entitle the option holder to surrender 
any then exercisable option or portion thereof and receive either cash or the Company's Common Stock. u 
determiDed by the Compeosation and Pension Committee. equal to the difl'erence between the aggregate Fair 
Market Value of the shares subject to options on the date of surrender (as determined ill accordance with 1he 
Limited Rights) and the ag:repte option price. 
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Notwithstandina any other provision of the 1991 Incentive Plan, the Compensation and Pension 
Committee may elect to pay any exercising option holder, iD lieu of issuiq shares of the Company's Common 
Stock. an amouat equal to the difference between the 1£81C181C Fair Market Value of the shares subject to the 
option sought to be cxcrciscd and the qsrcgate optioo price. Such amount shall be paid in cash or any 
combination of cash and Commoo Stock at the e1cctioo of the Compensation and Peosioo Commincc. 

1bc 1991 Jncentivc PlaD was adopted in June 1991. No options have been araoted to persons named in 
the Compcnsatioo Table, whose equity in the Company is primarily represented by their ownership of the 
capital stock of OAF, a privalclyphcld company. Sec .. Security Ownership of Certain Bcocficial Owners and 
Management- Note 2''. Nooqualificd stock options oo 110,000 shares and 10.000 shares, each at an option 
price of $12.25 per share, have, however, been pa.Dtcd to Mr. Bohrer aocl ODe other executive officer, 
respectively, who do not own any capital stock of OAF. Approval by the Compcn&ation and Ptnsion 
Committee of the snnt of Mr. Bohrer's options also iDcludcs an apecmcnt by the Compc:DJ81ion and Pension 
Committee that, on approval by stockholders of the amcndmcau to the 1991 Incentive Plan described above, 
Mr. Bohrer will be entitled to the benefit of both such amendments with respect to such optiODs. In total. DOD­

qualified stock optioos on 836,948 shares at an option price of $12.25 per share IDd 61,560 shares at an option 
price of S 14.00 per share have bccn araoted to all employees other than executive officers. The closing m&lket 
price of the Company's Common Stock oo March 13, 1992 was $10.75 per share. 

Equity Appr«llllton Plan. As or July IS, 1991, OAF terminated a compensation plan (the "Equity 
Appreciation Plan"") which provided for the srantina of .. Appreciation Units"' to ccrtaio employcc:s, Under 
the terms of the Equity Appteciatioo Plan, Appreciation Units bad no cash value when panted, but increased 
or decreased in value based on chanps in the ''book value"' (as dc6oecl in the Equity Appreciation Plan) of 
OAFs commoo stock. 

Upoo the terminatioll of the Equity Appteciatioo Plan, pantccs received payment in respect of their 
vested Appreciation Units. On each anniversary date of the pot of a grantee's Apprccialion Units, and 
provided that on such anniversary date the grantee is an active employee, the pantcc will be paid in cash an 
amount equal to 20'Il of his or her remaining Appreciation Units until payment has bcca made for 1~ or 
that grantee's Appreciation Units. 

Mr. Bosclman was the only executive officer of the Company to have been panted Appreciation Units. 
As or the date of his n:sigoatioo, he was vested with respect to 2()11, of such Appreciation Units. 
Notwithstanding the payments made and to be made to other pantccs as aforesaid, Mr. Enselman was not 
entidcd to receive any payments in n:spcct of his Appm:iation Units uDtil his employment with the Company 
terminated, at which time be became entitled to mcci.ve a payment of $303.117 in respect of the 2011. of such 
Appreciation Units which had vested. The Company is required to make such payment on or before 
Janwuy 31, 1993. 

Capital Accumulation Plan. The OAF Capital Accumulation Plan ('"GAFCAP"") for salaried employ­
ees was adopted by the Company to encourage employees to accumulate funds for n:tin:mcnL 

OAFCAP is a profit sharing retirement plan which contains a salaly reduction arrangement which 
complies with Section 401 (k) of the Code. An employee becomes eligible to participate in GAFCAP 
commencing on the first day of the month after he or abc has completed six months of service. Pursuant to 
GAFCAP. each participant may elect to reduce his or her compensation by up to 14'1J (thereby excluding 
from his or ber income for federal income tax purposes the amount of such reduction) and to have the 
Company eontributc such amount to GAFCAP on his or her behalf ("salaJy reduction contribution"'). A 
participant also may elect to make noa.odeductible (for federal income tax purposes) voluntary contributions 
to GAFCAP in an amount not to exceed lfi or his or her compeuation. The Company will contribute an 
additional amount equal to lilt of a panicipant"s compcnsatioa and will match two-thirds or a participant•s 
total contribution up to 411t of a participant•s compensation. except that it will not match contributions that an: 
not salary reduction contributions unless the participant has made the maximum salary reduction contributiOD. 
Distributions commcoce u soon u practicable after either the termination of employment or retirement, arad 
a participant may elect to receive payment either (a) iD monthly iostallmea.ts over a period cquaJ to the 
participant's tile expectancy or that or his or her spouse, if looser. or (b) in a lump sum. Executive ofticers 
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who participate in the Noo·Qualified R.etirement Plan are not entitled to have employer contributions made to 
their GAFCAP accounts. if uy. Mr. EaaelmaD was the oaly exocutive o8iccr for whom employer 
contributions wc:rc made to hil OAFCAP account iD 1991. Mr. Bohrer will become eliaiblc to haw: the 
Company make such contn'hutiolll u of JUDe 1, 1992. 

Non.f:Juallfild Rttirrnwnt Plan. OAF has a nono.qulificd retirement plan for the benefit of key 
employees of GAP and its subsidiaries, iacludina the Company and its subsidiaries (the .. Retirement Plan .. ). 
The bcne&t payable under the Retirement Plan, which vests in acc:ordance witb a to-year schedule, consists of 
an annual payme.at commeDCiq at aae 65 equal to 2St. of a covered employee's last full )'CBI''s salaJy. The 
benefit continues for the lonpr of IS years or the joiat lifetimes of the employee and his or her spouse. If a 
covered employee dies while employed by OAF or a subsidiary, iDcludiaa: the Company, a death benefit of 
36t. of the employee's annual income at the date of death ls payable lor a term of 15 years to the employee's 
beneficiary. Employees who participate in the Retirement Plan are not entitled to bate employer contributions 
made to their accounts. if any, under OAFCAP. 

No new participaats have been admitlocl to the Retire-meat Plan lillce Januuf 1989 and it is not 
anticipated that any new participants wDl be admitted hereafter. The amOIUlt of annual vested benefits to 
which each executive oflicer of the Compauy was entitled at the end of 1991 was as follows: Mr. Heyman -
$58,200; Mr. Tomfobrde - $70,()63; Mr. Eckardt- $28,200; Mr. Block- 518.419; all eucutive officers as a 
aroup (7 individuals) - 5204,684. 

Sewenace Polley 

The Company"s basic severance policy for salaried employees of the Comp111y and its subsidiaries 
provides for payments to employccJ based upoa the aac and lcqth. of service of the employee at the time of 
tenniaation. This policy does not apply to employees who are dismissed for cause. The Company provides 
executive officers witb the greater of a ICVCI'8Dcc payment under the buic policy or six months' salary. 
Pursuant to the terms of the basic policy, the oaly executive o&iccrs of the Company who currently would be 
entitled to sevennce payments in excess of $60,000 are Samuel J. Heyman and Carl R. Eckardt, who would 
be entitled to severance payments of$161,667 ud $107,7~. respectively. Pursuant to the six. months' salary 
practice. ai of March 13. 1992.tho Company's executive o&icers, other than Mr. Bohrer. would be eatitled to 
receive the followiDa severance payments: Mr. Heymu - $242.500; Mr. Eckardt - $117 .500; Mr. Block -
$10S,OOO; and all eucutive o&icen u a lfOUP ( 6 individuals) - $707,113. For a description of Mr. Bohrer's 
severance arraasement. sec .. _Asreement with an Executive Officer." 

Life lnlliranc:e 

Salaried employees of the Company and its subsidiaries an: eJisible to enroll on a contributory basis in a 
benefits pactaae providioa aencraUy for term life insurance equal to up to two times current annual bBJC salary 
and monthly lcma·tenD disability benefits of up to 60'1t of cunent annual base salary. Ia addition, salaried 
employees receive life insurance coverqe equal to their cumnt annual base salary. All elocted officers receive 
accidental death and dismemberment and lona·tenD disability coveraps on a noo·contributory basisi they are 
also entitled to receive aroup term Ufe insunmce coveraac up to four times current annual base salary. The cost 
to the Company of such life insuraDce coverase for all executive of&cers is included in the Executive 
Compensation Table. 

Penonal Beaeftu 

In addition to the life insurance benefitS desmbcd above. the Company also provides certain personal 
benefits (principally leased automobiles) to their executive officers that arc difficult to quantify in terms of 
business or personal use. 1be Company bas concluded. however, after reasonable inquiry, that the agregatc 
amounts attributable to such personal benefits in 1991 did not cxcecd. the lesser of $25,000 or I 0% of total cash 
compensation for each penon named in the Cash Compensation Table above. as to all executive officers of the 
Company as a group (ciaht individuals), the lesser of $25,000 times the number of persons in the group or 
l 0% of the total cash compensation for the group. 
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Apeemeat wltll aa Eseeutite Oflk::er 

The Company entered iDto aa qreemeat (the MQJI'cr Apecment"') with Thomas C. Bohrer in 
coonectioa with Mr. Bohrer's joillina: the Compaay as President and Chief Operatiag Of&cer. Punuaat to such 
apeemeat, the Company is payias Mr. Bohrer a u1aly of $300,000 per year, subject to annual review. Mr. 
Bohrer is also entitled to receive executive incentive compensatioa pwsuaat to the Incentive Program 
described above. with paraateod awards of (i) $27,780 for 1991 (which hu bocD paid) and (ii) $250,000 for 
1992, with aa opportunity of up to 1~ of base aa1ary iD 1992. 

Tbe Company has also apeed to pay Mr. Bohrer a pensiaa of up to $156,000 per year, with a SOIL joint 
and siii'Yivor annuity. Mr. Bohrer bu the risht. which he bu exercised, to coavert the 50'11 joint aad survivor 
annuity into a IOOIIt annuity for his spouse, with an actuarial reductioa iD his peDSioD. This pension will vest iD 
four equal anaual illltallments on Ncwember 8, 1994, 1995, 1996 and 1997, but becomes fully ves.ted 
automaticaUy (with paymeats bqinuinJ whea Mr. Bohn::r reaches qe SS or upoa dischaqe. if later) if Mr. 
Bohrer is discbupd other than for cause, dies, is disabled or leaves as a result of a ""Ciwlae ia Control" as 
defiaed in the proposed ameadmeats to the 1991 Jnceative Piau (see .. _ Compeasatioa Pursuant to 
Plans -1991 Jaceative Plaa for Key Employees"') and if c:enaia other conditions are meL If Mr. Bohrer is 
term.iaated without cause prior to age SS, he will coaliaue to receive his thea currcat salary uatil ap 55, when 
the fully vested peasioa beaefit will commeacc. The Compaay bu also ~~~feed to pay, both duriDJ Mr. 
Bohrer's employmeat and after employmeat for the remainder of his life and the life of his spouse. all 
deductibles and co-paymeall which he would otherwise haw: to pay under aay Company medical/dental plaDs 
or under any appticable acwemmeat iasuraDce plaa. 

Item 12. SecuriiJ Owaenlllp of Cert81D Beneld•l Owaen aad Mauaemut 
ne Compuy 

As of March 13, 1992,the Common Stock of the Company was bene&cially owaed u follows: 

N••lllrfll 
N_ .... ., -.... ........, 

N.., Oneil .. Oneil .. 
Stephen A. Block SOD • 500 • 
Tbomu C. Bohrer 1,000 • 1,500(1) • (1) 
Charles M. Dikcr S,OOO • s,ooo • 
Carl R. Eckardt 1,000 • 1,000 • 
Hariisoa J. Goldin 0 0 0 0 
Samuel J. Heyman 925 • 80,500,925 (2) 80.6(2) 
GCC 80,500.000 80.6 80,500,000 80.6 
AU directors and executive ollieers 

of the Company as a poup (8 periODS) 8,525 • 80.S08.S2S (3) 80.6(3) 

• Less than 1 "· 

(1) Includes SOD shares owned by Mr. Bohrer's wife with respect to which be disclaims beneficial ownership. 

(2) By virtue of Mr. Heyman's owaership of capital stock of OAF, haria& approximately 88'1. of the 
combined voting power thereof, the number of sham shown as being beneficially owned by Mr. Heyman 
includes 80,500,000 shares owned by G~. 

(3) The number of shares shown as beins owned by all directors and executive officers of the Company as a 
poup attributes ownership of GCC's 80,500,000 shares to Mr. Heyman. See footnote 2 above. AU of the 
other current executive oflicen of the Company, other than Mr. Bohter and one other such officer, also 
own shares of capital stock of OAF which shares have, in the aggrepte, approximately 2.79& of the 
combiaed voting power of OAFs capital stock. Such shares arc generally held subject to certain vcstiag 
arrangements and OAFs right to acquire such sham from an executive officer upou his termination of 
employment with OAF and its subsidiaries. 
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JSP Cllemicals ud ISP TedlaoloJies 

As of March 13, 1992. 1()011, of the cOIDIDDD stock of each of JSP Chemicals aad ISP Technologies was 
owned by the Company. By virtue of Mr. Heyman's OWDcrship or a con.trolliog iDten:st iD the Compaay (see 
footnote 1 to the table, above), he may be deemed to beaeicially owo 1()011, of the shares of ISP Chemicals 
and lSP Technologies. · 

Item 13. Certata Reladoullips aDd Related Trulldioas 

The information rcquilcd by Item 13 is incorporated by refcrcace to the Proxy Statement under the 
caption .. Propoul No. 1 - B1ectioa of Directors- Cenain Transactions.• 
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PART IV 

Item 14. F.Uiblts, F'laudal Statemeal Sdledules ud RepDrtl oa Farm S.X 

The followiq: documcats are filed as pan of this report: 

(a) (l) Flaaadal Statements: 

Financial statements of the Company are incorporated by refereoce to the Company's Annual Repon 
to Stockholders for the .fiscal year ended December 31, 1991. See list oa paae (17] herein. 

(a) (2) Fiaaaclal Stalellleat Sdledalel: 

The foUowina supplemeataey &nancial"illformatiaD is filed ill this Farm lD--K aDd should be read in 
conjunctioo witb the fiDaDcial statemcats ill the Annual Rcpon. 

INTBRNA110NAL SPECIALTY Paooucrs INC. 

Report of Independent Public Accountants OD Schedules for the yean ca.dcd 
December 31, 1990 and 1991 aad the nille moatbs cudcd December 31, 1989 • . 19 

Coasolidated Financial Statement Schedules: 
Schedule V -Property, Plant and Equipment........................ S.l 
Schedule VI -Accumulated Dcpreciatjon of Property, Plant and Equipment 8·2 
Schedule VIII - Valuaticm and Qualifying Accouats..................... S·3 
Schedule JX - Sbon-Term. Bormwiap ..... ,.. .. • .. .. • .. • • • • • • ... • • • • • .. ... • • • • • • S-4 

INTBRNA110NAL SPeciALTY PaoDUCIS INC. (PuDBCBSSOR. CoMPANY) 

Report of ladcpcadcat Public AccouataDts on Sebedulea for the quarter eadcd 
April 2. 1989 ..... ,.. .. Ill Ill ........ Ill ... Ill ........... ,..,.. Ill .. Ill Ill ....... Ill .. Ill,... Ill .. ,.. Ill .. Ill Ill ,.. •• Ill ,.. ..... ,.. • ,.. ,.. 19 

Consolidated Fmancial Statcmeat Schedules: 
SChedule v -Property, Plant aad Equiplncat • • • • • • • • • • • • • • • • • • • • • • • • s-s 
Schedule VI - Aceumulatcd Depreciation of Property. Plant aad Equipment 8--6 
Schedule VJIJ - V aluatioo aod Qualifyina: Accounts. • • .. • • • • • • • • • • • • • • • • S.7 
Schedule JX - Sbort· Term. 'BorrowiDp ....... ,.. II ,.. II ...... Ill Ill ... Ill Ill • Ill • .. • • .. .. .. .. • .. S-8 

Schedules, other than those listed above, are omitted because or the absence or the conditions under 
which they are required or because the required ill.formation, where material, is shown ill. the fillancial 
statements or the notes thereto. 

(a) (3) Eulblts 

3.1 -Certificate of IDCOrpOratiOD of the Company (incorporated by reference to Exhibit 3.1 to the 
Company's Reptration Statemca.t OD Form s-1. repatratioa number 33-40337 (the .. Com. 
mOD Stock Reptration StatelllCIIl"). 

3.2 -By-laws of the Company (incorporated by reference to Exhibit 3.2 to the Common Stock 
Rcpstratioa Statement). 

3.3 - Ccrti&cate oflnCOJpOr8lioa ofiSP Chemicals (ill.corporatcd by reference to Exhibit 3.3 to the 
Company"a Rcgisb'alion Statement on Foma S-1, registration number 33-44862 (the ''Senior 
Note Registration Statement"). 

3.4 - By-laws of ISP Chemicals (incorporated by tcferencc to Exhibit 3.4 to the Senior Note 
Registration Statement). 

3.S - Certificate of Incorporation of ISP Technologies (incorporated by tcferencc to Exhibit 3.5 to 
the Senior Note Registration Statement). 

3.6 -By-laws of ISP Technologies (inCO!pOfatcd by reference to Exhibit 3.6 to the Senior Note 
Registration Statement). 
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4 -Revised Form of Indenture, dated as of March l, 1992, among ISP Chemicals. ISP 
Tech.oologics. the Company, the additional n::gistraDts and Nationsbank of North Carolina, 
N.A., as trustee (incorporated by n::fercncc to Exhibit 4 to the Senior Nole Registration 
Statement). 

10.1 -Amendment aud Restatement, dated as of FebruaJy 28, 1992, amona ISP Chemicals. ISP 
Tecbnoloaies. the Company, the additiooal rcgistraDts. G Jodustries, the financial illstitutiolls 
listed oo the cjgnatun:: pases tbCROf, The: Baok of New York. 1be Bank of Nova Scotia, 
Banque Paribas arad The Chase MBDbati&D. Bao.k (NatioD.al Association), as Co-As;ents and 
Co-Arrallgen., aod The Chase ManbattaD. Barak (Natiollal Associatioo), as Administrative 
Alent, to the Credit Agn::cmeut, dated .. or September 17, 1990 (without exhibits) 
(incolporatcd by reference to Exhibit 10.2 to the Seaior Note Rqistratioo Statement). 

10.5 -Form of Affiliate Borrowin& Apecm.eot between the Company arad G Jodustries (incorpo­
rated by refereocc to Exhibit 10.7 to the Common Stock Rqistration Statement). 

10.6 - Maraapmcnt Agreement among the Company. GAF, G·l Holdinp, G Industries, Building 
Materials and Broadcastiog (incorporated by n::fcrence to Emibit 10.9 to the Common Stock 
Registration Statemcot). 

10.7 -Form of Tax Sharin& Agreement IUDODI the Company, the Jasucrs, the Subsidiary Guaran­
tors. GAF and G Industries (incmporatcd by n::fcrcacc to Exhibit 10.10 to the Common 
Stock RegistJation Statement). 

10.8 -Non-Qualified Retirement PlaD Letter Apeemeat (incmporatcd by reference to Ex­
hibit 10.11 to the Common Stock R.cgistratkm Statement). 

10.9 -Equity Appreciation Plan or OAF (incmporatcd by reference to Exhibit 10.12 to the 
Common Stock RepstJation Statemcot). 

10.10- Aarcement dated January I, 1991, between the Comp111y and Bu.ildiDa Materials (incorpo­
rated by reference to Exhibit 10.15 to the Common Stock Registration Statement). 

10.11- Fonn of 1991 Incentive Plan for Key Employees (i.ncorpcn1ed by refcrmcc to Exhibit 10.15 
to tbe Common Stock Rqistration Statement). 

10.12- Form of 1991 Employee Stock Purchase Plan (incmporatcd by reference to Exhibit 10.16 to 
tbe Common Stock Rc,Utration Statement). 

10.13 - Aarecment elated September 23, 1991 between the Company and Thomas C. Bohrer 
(incolporatcd by reference to Exhibit 10.16 to tbe Scoior Note Rcpst.ration Statement). 

10.14- Form of Contribution AlfeCment amonalSP Chemicals, ISP Technolop:s, the Company 
and the additional repstrants (incmporatc:d by reference to Exhibit 10.17 to the Senior Note 
RqistJation Statement). 

10.15- Fonn of MaintcnaDCC Apecment between tbe Company and ISP Chemicals (incorporated 
by reference to Exhibit 10.18 to the Senior Note Registration Statement). 

10.16- Form of Jntcn:ompaoy Term Note of the Company payable to the order of ISP Chemicals 
(incorporated by rcfCJCDcc to Exhibit 10.21 to tbe Scoior Note Rcpstratioo Statement). 

10.17 - Fonn of Intercompany Term Note of the Company payable to the order of JSP Technologies 
(incorporated by reference to Exhibit 10.22 to tbe Senior Note Rcpstratioo Statement). 

10.18- Form of Intercompany Revolving Note of the Company payable to tbe order of JSP 
Chemicals (incorporated by reference to Exhibit 10.23 to the Senior Note Rcpstration 
Statement). 

10.19- Form of Intercompany Revolvins Note of tbe Company payable to the order of JSP 
Technoloaies (incorporated -_by reference to Exhibit 10.24 to the Senior Note Reptration 
Statemeat). 

22 - Subsidiaries of the Company. JSP Chemicals and JSP Technolosics have no subsidiaries. 

(b) Reports o• Form 8-K 

No report on Form B·K was &led with the Securities and Exchanse Commission durinJ the last 
quarter of 1991. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act of 1934, the 
ResiJtrant has duly caused this repon to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

JSP CHEMICALS INC. 

By.~'-~~~:-~~~~~----­
Stcphen A. Block 

Sen/01' Vice President. 
Genua/ CouiJitl d: Stt:rtlary 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 27, 
1992, by the following ns in the capacities indicated. 

Thomas C. Bohrer 

Richard D. Borzelli 

'i1 ru~-· 

-~~Roaei( 
v 

Jonathan H. Stem 

20 

Tille 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operating Officer 

President and Director 

Executive Vice President-Corporate 
Development 

Senior Vice President, General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
FinanciaJ Officer) 

Principal Accounting Officer 
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SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed on its behalf by the undersigned. thereunto duly authorized, 
in the Township of Wayne, State of New Jersey. on March 27, 1992. 

JSP CHEMICALS INC. 

By. ________ ~~~~~~~------
Stephen A. Block 

Stnlor VIce Pmident. 
GeMI'Ill Counsel & SeciY!to.ry 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 
1992. by the following persons in the capacities indicated. 

SRL 
Thomas C. Bohrer 

Richard D. Borzclli 

Carl R. Eckardt 

Stephen A. Block 

-----· ---------·-·- ----

20 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operating Officer 

President and Director 

Executive Vice President-Corporate 
Development 

Scnior Vice President. General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 
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SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned. thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

JSP CHEMICALS INC. 

By: 
----------=-~--~~~-------Stephen A. Block 

Senior Yice President, 
Genef'lll Counsel & SecretQI')' 

Pursuant to the requirements of the Securities Act of 1934, this repon has been signed on March 27, 
1992, by the followina persons in the capacities indicated. 

Samuel J. Heyman 

Richard D. orzclli 

Carl R. Eckardt 

Stephen A. Block 

James P. Rogers 

Jonathan H. Stem 
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TIUe 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operating Officer 

President and Director 

Executive Vice President-Corporate 
Development 

Senior Vice President, General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 
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SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Excbanae Act of 1934, the 
Registrant bas duly caused this report to be signed on its behalf by the undersiped, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

ISP TECHNOWGIES INC. 

~ fl/(;![_ By.-'-----r~~~~-~~~~--~--'----­
Stcpben A. Block 

· Sen/01' Ylce President, 
General Coun.rel cl Secntary 

Pursuant to the requirements of the Securities Act of 1934, this report bas been siancd on March 27, 
1992, by the following ns in the capacities indicated. 

Thomas C. Bohrer 

David I. Barton 

,......,../James P. Roac;ft 
~ l/ 

Jonathan H. Stem 

21 

Tille 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Opcratina Officer 

President and Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accountina Officer 

G-1 EPA0007472 



SIGNATURES 

Pursuant to the requirements of Section 13 or 1S(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed on its behalf by the undersigned. thereunto duly authorized, 
in the Township of Wayne. State of New Jersey, oo March 27, 1992. 

JSP TECHNOLOGIES INC. 

By: 
--------~S~tcp~h-e-n~A-.~B~l~~k----------

Sen/01' Yl~ President. 
GeMrQ/ Coun.rel d S~l"'J' 

Pursuant to the requirements of the Securities Act of 1934, this ~port bas been signed on March 27, 
1992, by the following persons in the capacities indicated. __ .... 

David J. Barton 

Carl R. Eckardt 

Stephen A. Block 

21 

'l'll:le 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operating Officer 

President and Director 

Executive Vice President-Corporate Devel­
opment 

Senior Vice President, General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting 9fficcr 

G-1 EPA0007473 



-------------------------------------------------------·----------------------. 

SIGNATURES 

Pursuant to the requirements of Section l3 or lS(d) of the Securities Exchange Acl of 1934, the 
Registrant bas duly caused this report to be signed on its bebalfby the undersigned. thereunto duly authorized, 
in the Township of Wayne. State of New Jersey, on March 27, 1992. 

INTERNATIONAL SPECIALTY 
PRODUCTS INC . 

. 

By: rtr-r 
~---r~-=~~~~~~-----

Stepben A. Block 
Snalor Yice President. 

General Counsel ct Secre1ary 

Pursuant to the requirements of the Securities Act or 1934, this report bas been signed on March 27, 
1992. by the following s in the capacities indicated. 

Harrison J. Goldin 

Charles M. Dikcr 

~ .-/ 
?£_/~ 

Jonathan H. Stem 

22 

Tille 

Chairman of the Board of Directors and Chief 
Executive Officer 

President and Chief Operating Officer, 
Director 

Executive Vice President-Corporate 
Development; Director 

Senior Vice President, General Counsel and 
Secretary; Director 

Director 

Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Vice President and Controller (Principal 
Accounting Officer) 

G-1 EPA0007474 



····--------------------------------------------------------· 

SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

INTERNATIONAL SPECIALTY 
PRODUCTS INC. 

~~------~~~~~---------Stephen A. Block 
Senior Vice President. 

General Counsel & Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 
1992, by the following persons in the capacities indicated. 

Samuel J. Heyman 

Thomas C. Bohrer 

Carl R. Eckardt 

Stephen A Block 

Charles M. Dikcr 

22 

Title 

Chairman of the Board of Directors and Chief 
Executive Officer 

President and Chief OP:crating Officer, 
Director 

Executive Vice Prcsidcnt-Cotporate 
Development; Director 

Senior Vice President, General Counsel and 
Secretary; Director 

Director 

Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Vice President and Controller (Principal 
Accounting Officer) 

G-1 EPA0007475 



SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed on its behalf by the undersigned. thereunto duly authorized, 
in the Township of Wayne. State of New Jersey, on March 27, 1992. 

INTERNATIONAL SPECIALTY 
PRODUCI'S INC. 

By. __________ =-~~~~~---------
Stepben A. Block 

Senior Vice President. 
General Counsel & Secretary 

Pursuant to the requirements of the Securities Act of 1934. this report has been signed on March 27, 
1992, by the following pcrsons in the capacities indicated. 

Thomas C. Bohrer 

Carl R. Eckardt 

Stephen A. Block 

Harrison J. Goldin 

Charles M. Diker 

James P. Rogers 

Jonathan H. Stem 

22 

Chairman of the Board of Directors and Chief 
Executive Officer 

President and Chief Operating Officer, 
Director 

Executive Vice President-Corporate 
Development; Director 

S~ior Vice President, General Counsel and 
Secretary; Director 

Director 

Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Vice President and Controller (Principal 
Accounting Officer) 

G-1 EPA0007476 



SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchanse Act of 1934, the 
Registrant bas duly caused this rcpon to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

INTERNATIONAL SPECIALTY 
PRODUCTS INC. 

By: 
----------S~tep~h~e-n~A~.~B~I~~k----------

SeniOI' Yiu Pl'tSident. 
General Coun.rel & Secrtttlry 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 
1992, by the followina persons in the capacities indicated. 

Samuel J. Heymao 

Thomas C. Bohrer 

Carl R. Eckardt 

' 

Charles M. Diker 

James P. Roam 

Jonathan H. Stem 

22 

11tlt 

Chairman of the Board of Directors and Chief 
Executive Officer 

President and Chief Operating Officer; 
Director 

Executive Vice President-Corporate 
Development; Director 

Senior VICe President, General Counsel and 
Secretary; Director 

Director 

Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Vice President and Controller (Principal 
Accounting Officer) 

G-1 EPA0007477 



SIGNATURES 

Pursuant to the requirements of Section 13 or 1S(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed on its: behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

JSP (PUERTO RICO) INC. 

AI_ , !Jt:JE :f 
By:~/ )17f)/t/11 (/lf;Jil j{_ __ 

{ Stephen A. Block 
Senior Yice P~Uident 

Geneml CounHI & Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 
1992, by the followiq in the capacities indicated. 

()1,-...-n 
Samll el J. Heyman 

Thomas C. Bohrer 

James M. Potter 

Jonathan H. Stem 

23 

Cbairmall of the Board of Directors and Chief 
Executive Officer 

Chief Operatina Officer 

President and Director 

Bxocutive Vice Prcsident-Cmporatc 
Development 

Senior Vice President, General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

.. 

G-I_EPA0007478 



SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed oa its behalf by the undersigned. thereunto duly authorized, 
in the Towaship of Wayne, State of New Jersey, oo March 27, 1992. 

JSP (PUERTO RICO) INC. 

By. ________ ~=-~~~~~---------
Stephen A. Block 

Senior VIce PT~Jident 
Geneml CouiiHI & Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 27, 
1992, by the following persons in the capacities indicated. 

Thomas C. Bohrer 

Carl R. Eckardt 

Stephen A. Block 

Jonatbari H. Stem 

23 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operating Officer 

President and Director 

Executive Vice President-Corporaie 
Development 

Senior Vice President. General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

G-1 EPA0007479 



··-···-······················ ············-···················-····-············----------------------------------

SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

ISP ENVIRONMENTAL SERVICES INC. 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 
twz, ey me rw?m me~ mdicated. 

(t6 Chairman of the Board of Directors and Chief 
Samuel J. Heyman &ccutive Officer 

Thomas C. Bohrer 

Jonathan H. Stem 

24 

President and Chief Operating Officer, 
Director 

Executive Vice President-Corporate 
Development 

Senior Vice President, General Counsel and 
Secretary. Director 

Vice President and Treasurer (Principal 
F"maneial Officer) 

Principal Accounting Officer 

"/ I 

G-1 EPA0007480 



SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

ISP ENVIRONMENTAL SERVICES INC. 

By. __________ =-~~~~~-----------
Stcphen A. Block 

SeniOI' Yi~ Pre.rident. 
GeMnll Counsel & Secretary 

Pursuant to the requirements of the Sccuriiics Act of 1934, this report bas been signed on March 27, 
1992, by the following persons in the capacities indicated. 

Samuel J. Heyman 

hL 
Thomas C. Bohrer 

Carl R. Eckardt 

Stephen A. Block 

Jona-;an . Stem . 

24 

11de 

Chairman of the Board of Directors and Chief 
Executive Officer 

President and Chief Operating Officer, 
Director 

Executive VICC President-Corporate 
Development 

Senior Vice President, General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

.. 

? 

G-1 EPA0007481 



··----·-·-···-····-····-·-···· ............ -................... -.. ---··-···- .. ···----------------------------------

SIGNATURES 

Pursuant to the requirements of SectiOD 13 or lS(d) of the Securities Exchansc Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
io the Township of Wayne. State of N cw Jersey, OD March 27, 1992. 

ISP FILTERS INC. 

By:..........,.,._-..::::--+· ....:...J-....,l/-1,..."'.....,..--~!r,....~"="·,.../~....,....-~-~1-·~~-c:__';" __ 
Stephen A. Block 

Senior Yice President, 
General Counsel d: Secretary 

Pursuant to the requirements of the Securities Act of 1934, this repOrt bas been signod on March 27, 
1 W4 by the r;y = m tho ._ mdicated. 

'l1tle 

w~ Chairman or the Board or Directors and Chief 
Samuel J. Heyman Executive Officer 

Thomas C. Bohrer 

Arthur Dresner 

( Stephen A. Block 

,....-James P. Rose 
t) 

Jonathan H. Stem 

25 

Chief Operating Officer 

President and Director 

Executive Vice President-Corporate 
Development 

Senior Vice President, General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

G-1 EPA0007482 



SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed on its behalf by the undersigned, thereunto duly au tborized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

ISP FILTERS INC. 

By: 
----------~~--~~~-----------Stephen A. Block 

S~nlor Ylu President. 
G~nerrzl Counsel & Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 27, 
1992, by the following persons in the capacities indicated. 

Carl R. Eckardt 

Stephen A. Block 

run ~ 91 
Jonatb/i H. Stem 

25 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operating Officer 

President and Director 

Executive Vice President-Corporate 
Development 

Senior Vice President. General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

G-1 EPA0007483 



··-· -·-·-.. ·-····- ....................... -.................. ·-··- --··-···- .. ··· ------·----------------------------------------------------------·-------------------------

SIGNATURES 

Pursuant to tbe requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Res;istrant has duly caused this report to be sipcc:l on its behalf' by the undersip:cd, thereunto duly authorized, 
in the Township of Wayne. State of New Jersey. on March 27. 1992. 

ISP GLOBAL TECHNOLOGIES INC. 

By: -~~ ,~$( 
~---~--=-~~~~~---------Stephen A. Block 

S~niDT Yiu President 
Generrzl Coun.rel & Sec~Ytruy 

Pursuant to the requirements of the Securities Act of 1934, this n:pon bas been signed on March 27, 
1992, by the following pcrsons · the capacities iD.dicatcd. 

Thomas C. Bohm 

Raymond W. Smith, Jr. 

Jonathan H. Stem 

26 

Tide 

Chairman of the Board of Directors and Cbicf 
Executive Officer 

Cbief Operating Officer 

President and Director 

Executive Vice President-Corporate 
Development 

Senior Vice President. General Counsel and 
Sccrelaly; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

G-1 EPA0007484 



····-----------------------------------------

SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27. 1992. 

ISP GLOBAL TECHNOLOGIES INC. 

By: 
---------~~--~~~--------Stephen A. Block 

Senior Vice President. 
General Cotlnsel & Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 
1992, by the following persons in the capacities indicated. 

Thomas C. Bohrer 

c;;?uw~~ 
Raymond W. Smith, Jr. 

Carl R. Eckardt 

Stephen A. Block 

(/ 

26 

11tle 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operating Officer 

President and Director 

Executive Vice President-Corporate 
Development 

Senior Vice President, General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

G-1 EPA0007485 



SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on Man:h 27, 1992. 

Pursuant to the requirements of the Securities Act of 1934, this repon bas been signed on March 27, 
1992, by the followin& in the capacities indicated. 

Thomas C. Bohrer 

Raymond W. Smith, Jr. 

Stephen A. Block 

Jonathan H. Stem 

27 

'Dlle 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operatina Officer 

President and Director 

Executive Vice President-Corporate 
Development 

Senior VICe President. General Counsel and 
Secretary. Director 

Vice President and Treasurer (Principal 
Fmancial Officer) 

Principal Accountins Officer 

G-1 EPA0007486 



___ ....................... -................... -.. ---··-···- .. ···----------------------------------·-· .... _, __ 

SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

ISP INTERNATIONAL CORP. 

By. ________ =-~~~~~--------
Stephen A. Block 

Smior Yice Pn.sidtnt 
Chnual Coultftl & Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 
1992, by the following persons in the capacities indicated. 

Sip ~tare 

Carl R. Eckardt 

Stephen A. Block 

27 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operatina Officer 

President and Director 

Executive Vice President-Corporate 
Development 

Senior VlCe President, General Counsel and 
SccrctaJy. Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

II f 

G-1 EPA0007487 



SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Acl of 1934, the 
Rcsistrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, Su.te of New Jersey, on March 27, 1992. 

Thomas C. Bohrer 

Richard B. Olsen 

.z.2U~ 

. :tiphcn A. Block 

~:, /P.; 
Jonathan H. Stem 

ISP INVESTMENtS INC. 

/i~,·-· /.J.., /. . / I , . ·. ! ....... · ur_jj:):r ; . i::c 
fStcphen A. Block 

Senior Yice President. 

28 

Genenzl Courwl & Secretary 

'l1de 

Chief Operating Officer 

President 

Bxecutivc Vice President-Corporate 
Development 

Senior Vice President, General Counsel and 
Secretary. Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

G-1 EPA0007488 



-------·--------------·---------------

SIGNATURES 

Pursuant to the requirements of Section 13 or 1S(d) of the Securities Exchanse Act of 1934. the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne. State of New Jersey, on March 27, 1992. 

ISP INVES'IMENTS INC. 

By: 
--------~s=Up~b-e-n~A-.~B~loo~k-------

Stnior Yict Pruidtnt. 
GtMrtzl Courutl cl Stcrtttlry 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 
1992, by the following persons in the capacities iDdicatcd. 

Thomas C. Bohrer 

.~£ttL 
Richard B. Olsen 

Cart R. Eckardt 

Stephen A. Block 

28 

11tle 

Chairman of the Board of Directors and Chief 
Executive Officer 

Cbicf Operating Officer 

President 

Bxocutivc VICC President-Corporate 
Development 

Senior Vice President, General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accountins Officer 

G-1 EPA0007489 



SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Aet of 1934. the 
Reptrant has duly caused this report to be sipcd on its behalf by the undcrsiped. thereunto duly authorized. 
in the Township of Wayne. State of New Jersey, oa March 27, 1992. 

ISP MANAGEMENT COMPANY, INC. 

J!L 1(}:; 11 
By: JJ!i!¥. ~-1 (/'\UJ!'t}C .. 

Stephen A. Block 
SMlor Y'r« President. 

Gentml Cou111tl &: Stcrttary 

Pursuant to the requirements of the Securities Act of 1934, this report has been sipcd on March 27, 
1992. by the followins persons in the capacities indicated. 

Slpaaare 

Samuel J. Heyman 

Thomas C. Bohrer 

Jonathan H. Stem 

29 

Tide 

Chairman of the Board of Directors and Chief 
Executive Officer 

President and Chief Opcratins Officer; 
Director 

Executive VICC Prcsident--corpomtc 
Development; Director 

Scoior Vwe President. General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Vice President and Controller 
(Principal Accounting Officer) 

II 

G-1 EPA0007490 



SIGNATURES 

Pursuant to the requirements of Scctioo 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township or Wayne, State or New Jersey, on March 27, 1992. 

ISP MANAGEMENT COMPANY, INC. 

By: ________ ~~~~~~----------
Stcphen A. Block 

Senior Ylce Pruldent. 
General Counsel cl Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 27, 
tw:, 0y the r-m the.. mdlcatccl. 

11110 

vr' b. Chairman of the Board of Directors and Chief 
Samuel J. Heyman Executive Officer 

Thomas C. Bohrer 

Is/ CARL R. Eck..uDT 
Carl R. Eckardt 

Stephen A. Block 

James P. Rogers 

Jooathan H. Stem 

29 

President and Chief Operating Officer; 
Director 

Executive Vice President-Corporate 
Development; Director 

Senior VICC President, General Counsel and 
Secretary; Din:ctor 

Vice President and Treasurer (Principal 
Financial Officer) 

Vice President and Controller 
(Principal Accounting Officer) 

G-1 EPA0007491 

·. 



····---------------------------------------------------------. 

SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

ISP MANAGEMENT COMPANY, INC. 

By. _________ ~~--~~~----------
Stcpben A. Block 

s~nlor Yiu President. 
General Counsel cl Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 27, 
1992, by the following persons in the capacities indicated. 

lsi CARL R. EcKAlurr 
Carl R. Eckardt 

Stephen A Block 

29 

Chairman of the Board of Directors and Chief 
Executive Officer 

President and Chief Operating Officer; 
Director 

Executive Vice President-corporate 
Development; Director 

Senior Vice President, General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Vice President and Controller 
(Principal Accounting Officer) 

G-1 EPA0007492 



····--------------------------------------------------------.. 

SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

ISP MINERAL PRODUCTS INC. 
r .,---. 

/f'-'.// /'' 
,;/«?/{ / ;xc.) 1r ¥ ~-

By.~--~~L-~~--~~~------
Stephen A. Block 

Senior Viu Pnsltknt. 
General Counsel & Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 
1992, by the following persons in the capacities indicated • 

....... le 

tl=-
Thomas C. Bohrer 

T. H. King 

Stephen A. Block 

Jonathan H. Stem 

30 

Tide 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operating Officer 

President and Director 

Executive Vice President-Corporate 
Development 

Senior Vice President, General Counsel and 
· Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

G-1 EPA0007493 



··-·-·-·-.. ·-····- .. ··-·-···· ............ -................... -.. ---··-···- .. ···---------------------· - .. ··-·--------------------

SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed on its behaHby the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

ISP MINERAL PRODUCI'S INC. 

By. __________ =-~~~~~---------
Stephen A. Block 

Senior Jllce Prnldent, 
Genert~l Cou111t/ & Secretary 

Pursuant to the requirements of the Securities Act of 1934, this repOrt has been signed on March 27, 
1992, by the followins persons in the capacities indicated. 

Z:JL omas C. Bohrer ' 

T.H.King 

Carl R. Eckardt 

Stephen A. Block 

JonaJ1'{&1liiSiem 

30 

Title 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operatins Officer 

President and Director 

Executive Vice President-Corporate 
Development 

Senior Vice President. General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

.. 

u 

G-1 EPA0007494 



SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed on its behalf by the undersigned. thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

ISP MINERAL PRODUCTS INC. 

By. __________ ~~--~~~----------
Stepben A. Block 

Senior Yla President. 
General Counul & Secretary 

Pursuant to the requirements of the Secnrities Act of 1934, this report bas been signed on March 27, 
1992, by the following persons in the capacities indicated. 

Samuel J. Heyman 

Thomas C. Bohrer 

T. H. King ' \ 

Carl R. Eckardt 

Stephen A. Block 

James P. Rogers 

Jonathan H. Stem 

30 

Title 

Chairman of the Board of Directors and Chief 
Exc:cntive Officer 

Chief Operating Officer 

President and Director 

Exccntive Vice President-Corporate 
Development 

Senior Vice President, General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Fmaneial Officer) 

Principal Accounting Officer 

____________________________ ____. 

G-1 EPA0007495 



SIGNATIJRES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchaaac Act of 1934, the 
Resistrant has duly caused this report to be siped on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne. State of New Jersey, on March 27, 1992. 

ISP MINERALS INC. 

. \t i .,;;, ' ,/ ·; ft· / I - ,. 

»r, ' j?;):u. ~._yjfj.,,_ 
Stephen A. Block 

Senior Vice President, 
Genel'lll Cou~~~tl & Stcrttary 

Pursuant to the requirements or the Securities Act of 1934, this n:pon bas been signed on March 27, 

1 !1112, 1w the r--m the c& mclicated. '1111• 

h Chairman of the Board of Directors and Chief 

·. 

Samuel J. Heyman Executive Officer 

T. H. Kina 

Thomas C. Bohrer 

Stephen A. Block 

Jonathan H. Stem 

31 

President and Director 

Chief Operating Officer 

Executive VtCC President-Corporate 
DCYClopment 

Senior Vice President. General Counsel and 
Sccn:tuy; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

·. 

G-1 EPA0007496 



··-···-······················ ············-···················-····-············----------------------------------

SIGNATURES 

Punuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
ReP,trant has duly caused this report to be signed on its behalf by the undcrsisncd, thereunto duly authorized, 
in the Township of Wayne. State of New Jersey, on March 27, 1992. 

ISP MINERALS INC. 

By: 
---------;Smp~b-~~A'.B~l-oc7k ________ _ 

s~nior Yic~ Pre1ident. 
General Coun.rel & Secretary 

Punuant to the rcquircm~ts of the Securities Act of 1934, this report has been signed on March 27, 
I 992, by the followins persons in the capacities indicated. 

Sip ..... 

Samuel J. Heyman 

Thomas C. Bohrer 

Carl R. Eckardt 

Stephen A. Block 

Jon¢an H. Stem 

31 

Title 

Chairman of the Board of Directors and Chief 
Executive Officer 

President and Director 

Chief Operating Officer 

Executive Vice President-Corporate 
Development 

Senior Vice President, General Couoscl and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accountins Officer 

.. 

~I 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the 
Registrant baa duly caused this report to be siped on its behalf by the undcrsipcd, thereunto duly authorized, 
in the Townsbip of Wayne. State of New Jersey, on March 27, 1992. 

ISP MINERALS INC. 

By. ________ ~~~~~~----------
Stcphen A. Block 

Senior Yice Pnsldenr. 
Gennl CounJel & Stcretary 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 27, 
1992, by the following persons in the capacities indicated. 

Samuel J. Heyman 

TH.K \· \ 

Thomas C. Bohrer 

Carl R. Eckardt 

Stephen A. Block 

James P. Rosen 

Jonatha.D H. Stem 

------------------------------··· 

31 

Title 

Chairman of the Board of Directors and Chief 
Executive Ofliccr 

President and Director 

Chief Operating Officer 

Executive VlCC President-Corporate 
Dcvclopment 

Scaior Vice President. General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accountins Officer 

·. 

r· 
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····---------------------------------------·---· 

SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned. thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 27, 
1990, by the fcdoW.-m the.. mdicated. 

~ Chairman of the Board of Directors and Chief 
Samuel J. Heyman Executive Officer 

Thomas C. Bohrer 

Richard B. Olsen 

t Stephen A. Block 

~ 

Jonathan H. Stem 

32 

Chief Operating Officer 

President 

Executive Vtce President-Corporate 
Development 

Senior Vtce President, General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

G-1 EPA0007499 



----------------------·-· -· ····--------------·-··-····--------------------------------------------------------.. 

SIGNATURES 

Pursuant to the requirements of Section 13 or 1S(d) of the Securities Exchanse Act of 1934, the 
Registrant bas duly caused this report to be signed on its behalf by the undersigned, thereunto duly au tborized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

ISP REAL ESTATE COMPANY, INC. 

By: 
--------~S~tc-p~b-m-A~.=B~I~~k~---------

Senior Vice President. 
General CouJUel & Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 
1992, by the following persons in the capacities indicated. 

Richard B. Olsen 

Carl R. Eckardt 

Stephen A. B~k 

James P. Rogers 

Q~ Jona~--~ 

32 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operating Officer 

President 

Executive Vice President-Corporate 
Development 

Senior VICC President. General Counsel and 
Secretary; DiR:ctor 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

Ct 
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SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed on its bebalfby the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, oo March 27, 1992. 

ISP REALTY CORPORATION 

By: 

jl I_ /Jflig ._/ 11/p/t/a ::/ _ __. - t_ 

fStepben A. Block 
· Senior Ylce Prrsident, 
Genert~l Counsel &: Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 

TICie 

Chairman of the Board of Directors and Cbief 

1992, by the followmgqt' ~:in the capacities indicated. 

SaJDllliieyman Executive Officer 

Stephen A: Block 

4~?/ 
:;.;-"' James P. Roeefs 

L/ 

Jonathan H. Stern 

33 

President and Chief Operating Officer 

Executive VlCC President-Corporate 
Development 

Senior Vice PtcSidcnt. General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

G-1 EPA0007501 



SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed on its behalf by the undersigned, thereunto duly au tborized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

ISP REALTY CORPORATION 

By. ________ ~~~~~~----------
Stepben A. Block 

Senior Y'rce P~idenr. 
Ge~JNGI Counsel & Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 
1992, by the following persons in the capacities indicated. 

Slpllblft 

Thomas C. Bohrer 

Carl R. Eckardt 

Stephen A. Block 

James P. Rogers 

~~ 

33 

'hit 

Chairman of the Board of Directors and Chief 
Executive Officer 

President and Chief Operating Officer 

Executive Vice President-Corporate 
Development 

Senior Vice President, General Counsel and 
Secretary, Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

G-1 EPA0007502 



SIGNA'I1JRIS 

Punu.Dt to tll• ~u of Secdoa 13 or l5 (d) of 1hc Sewrlda Bxchap Aot ar 1934. lbo 
JtGsisltut hltt.b' oaud tbll...,ort to be llpea on ill bohalfby the~ ther.mto d•ty au.thorlzod, 
in the TOWDihlp of Wa)M. Sta1o ar New h!MJ. oa March 17, IH2.. 

VEilONA INC. 

'YA1f4 ~ 
Stephen A. Block 
SetiorYb~ 

Ge~J6tll Onmul& ~ 

PuDaaot to lhc tecpJremeab ol tb• SeRuitlcs Aot of 1934, this report baa beea Jlped oa March 27, 
19512. b)' lbc faJlawlna peiiJODIIn the ~ tncllca'td. · 

lit ttiM 

Samuel J. Hcymao 

lame~ P. itOitra 

JOIII.lhan R Stem 

34 

Cbelmun of tbc Board or Ditectoo: and. Cllte.t 
BxrlcutiYO OIIIDar 

Prcddcat 

Senior Vloc Prelldeal. Ocneral CoaDICil aod 
Saomtmy; Dimctor 

- --·----.. -···-----------------------~--

G-1 EPA0007503 



··-·-·-·-.. ·-····- .. ··-·-···· ............ -................... -.. ---··-···- .. ···--------·------------------------------------------------------------

SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchanae Act of 1934, the 
Registnnt has duly causod this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of Now Jersey, on March 2. 7, 1992. · 

VERONA INC. 

By.----------~~--~~~---------Stephen A. Block 
Smior Yice Pnt.rident, 

Gennl Counsel & Steretary 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 27, 
1992, by the followins periODS in the capacities indicated. 

SlpMIIN 

Samuel J. Heyman 

Thomas C. Bohrer 

cj-ibdk 
Carl R. Eckardt 

Stephen A. Block 

James P. Rosen 

Jonathan H. Stem 

34 

Chairman of the Board of Directors and Chief 
Bxecutive Officer 

Chief Opentins Officer 

President 

Executive Vice President, Corporate 
Development 

Senior VlCC President. General Counsel and 
Secretary; Dilector 

Vice President and Treasurer (Principal 
Fmancial Officer) 

Principal Accountins Officer 

.. 

G-1 EPA0007504 



····--------------·-··- ····--------------------------------------------------------· 

SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

VERONA INC. 

By. ______ ~~---~~-----------
Stepben A. Block 

Senior Plu Pruitlent. 
Genm:~l Counsel cl Secreltuy 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 
1992, by the following persons in the capacities indicated. 

Samuel J. Heyman 

Thomas C. Bohrer 

Steven Johnson 

Carl R. Eckardt 

..James P. Rogcq/: __..... .' . 

l 

Jonathan H. Stem 

34 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operating Officer 

President 

Executive Vice President, Corporate 
Development 

Senior Vice President, General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

G-1 EPA0007505 



SIGNATURES 

Pursuant to tbe requirements of Section 13 or lS(d) of tbe Securities Excbanac Act of 1934, tbe 
RegistraDt bas duly caused this report to be siped on its behalf by tbe undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 27, 1992. 

VERONA INC. 

By. ________ ~~.-~~~----------
Stcpben A. Block 

Smior Yice Pn&ident, 
CieMI'tll COIIIUfl & Stemary 

Pursuant to tbe requirements of the Securities Act of 1934, this report bas.becn signed on March 27, 
1992. by the foDowins persons in the capacities indicated. 

- _:; 
. ,Samuel J. Heyman . 

. ):b.., J )'\ 
Thomas C. Bohrer 

StcYCD Johnson 

Carl R. Eckardt 

Stephen A. Block 

James P. Roprs 

Jonathan H. Stem 

34 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Open.ting Officer 

President 

Executive Vice President, Corporate 
Development 

Senior Vice President, General Counsel and 
Secretary; Director 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

, 

G-1 EPA0007506 



---------- --·--------------------------------------·-· ·-- ·--------------------------------------------

SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be Biped on its behalf by the undersiped, thereunto duly authorized, 
in the Township ofWaync, State of New Jersey, on March 27, 1992. 

VERONA INC. 

By. ________ ~~~~-=~----------
Stepben A. Block 

Smior Y'~« Pruidtnt. 
GtMTGI Coun.rtl & Stcrtltu')1 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 
1992, by the followins persons in the capacities indicated. 

Sip ..... 

Samuel J. Heyman 

Thomas C. Bohrer 

Steven Johnson 

Carl R. Eckardt 

Stephen A. Block 

34 

Chairman of the Board of Directors and Chief 
Executive Ofliccr 

Chief Operatifts Officer 

President 

Executive Vice President, Corporate 
Development 

Senior V'tce President, General Counsel and 
Secretuy; Dilector 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accountins Officer 

·. 

G-1 EPA0007507 



SIGNATURES 

Pursuant to the requirements or Section 13 or IS(d) of the Securities Exchansc Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne. State of New Jersey, on March 27, 1992. 

Thomas C. Bohrer 

~'U~ 

. - • Stephen A. Block 

_ ------ James P. Rosors 
l--

Jonathan H. Stem 

---------------------------- ------

BLUEHALL CORPORA TJON 

-1./ 
~~ •---J , .~·.' (} ")/' -

' ~, ,_.. \Gt~l\__ tJL-7,--.~ 
By: '/ 1 t-'.t-l1E'11 
-c~~~~~~~~~~----------

35 

Stcpben A. Block 
Senior Y'" Pruldent. 

Generr~l Coun.rel cl Secretary 

'1111t 

Chairman of the Board of Directors and Chief 
Executive Officer 

President and Chief Opcratins Officer 

Executive Vice President-Corporate 
Development 

Senior Vice President, General Counsel and 
Secretary; Director 

Vice President and Tn:asurer (Principal 
Financial Officer) 

Principal Accountins Officer 

.. 

G-1 EPA0007508 



··-···-······················ ············-···················-····-············----------------------------------

SIGNATIJRES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly caused this report to be signed on its behalf' by the undersigned, thereunto duly authorized, 
in the Township of Wayne. State of New Jersey, on March 27, 1992. 

BLUEHALL CORPORATION 

By: 
----------~S~te-p~be_n_A~.B~l~oo~k~------

Senlor Yict PTUidtnL 
GtMI'tll Counstl &. Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 27, 
1992. by the following persons in the capacities indicated. 

Thomas C. Bohrer 

Carl R. Eckardt 

Stephen A. Block 

Jona . tcm 

3S 

Title 

Chairman of the Board of Directors and Chief 
Executive Officer 

President and Chief Operating Officer 

Executive Vice President-Corporate 
Development 

Senior Vice President, General Counsel and 
Secretary; DiMCtor 

Vice President and Treasurer (Principal 
Financial Officer) 

Principal Accounting Officer 

G-1 EPA0007509 



INTERNADONAL SPECIAL1Y PRODUCI'S INC. 

PROPERTY, PUNT AND EQUIPMENT 

Year Eaded December 31, lHl 
(Tllousands) 

...... 
.u ........ 

OeeelkedH .... = .. . , lit CoM .......... INlier (It) 

Land •....•..••.•••••••..••.••..•..••.•••••••. s 33.497 s 
Land impnwemcnu ............................. 6,411 487 
Buildiap and buildiJq: equipmeat ................. 52,679 2,315 
Machillery and equipmm ....................... nt.623 25,611 
Conltnactioa ia propc~~ ......................... 20.102 _!:!!!(a) 

S3S2.lll Sl4.4ll 

Year Eaded December 31, l!M 
(nollMDds) ...._ 

.A ......... 

s - s -
I 20 

82 47 
1,1)96 (354} 

_ill) 
$1,179 S(l44) 

Oullllndo. .... = .. .c.. ...._tl Odaer(lt) 

Land ......................................... s 34.001 s s SCM 
Land impnwemeau ••.•..••..•..••••••••••.••••• 5.134 421 92 
Build.iDp and buildiiiJ equipmam ................. 50.167 3.529 1,531 
Machblery aDd equipmad. .. , .. , ................. 205.251 35.608 3,D05 
Constnx:tiOJI ia pnii:Jell ......................... 2S,l37 (3.931)(a) 113 

$320,590 US,627 S5,l45 

Nlae Molltbs Eadcd December 31, 1989 
('hoUHDdl) 

...._ 
Clullllcalioll 

.a;:,l, 
Land .............................. s 
Land impro¥cnleau .................. 
BuDdiap aDd buildinl .. mem •••••• 
Machblel)' Md equipmeat ••.••..••.••• 
c-tructioo in proa:reu .••..••.•••••. 

s = 
Notes: 

(a) Denotes net chanse dwins the period. 

(b) Principally rcllccts salc:s of fixed assets. 

.Acllllllidoll ., 
Prill I r CCI••_,. 
s 34,251 

3,ot7 
44,362 

171,.517 
39,(tl0 

Sl92.314 = 

naur .. 
Te ......... Otlrer 

.. c..t: ~· .Acceutl 
s s - S(l,l5l) 

619 51 2,156 
4.515 5I 151 

Jl.91S 3,579 3,962 
(14,210)(•) 467 

s 22,.909 S3.69S s 5,.590 

s 
241 
514 

1,169 
(1,114) 

s 1,140 

Otller(c) 

s 196 
20 

1,190 
1,366 

$],472 
= 

Sdledule V 

...... 
Dec:eaber 31, ., . 

s 33,497 
6,917 

54,959 
263,784 
26,054 

Sl8.5,211 

Balute 
Dem.lter3t. 

1990 

s 33,497 
6,411 

52,679 
239,613 
20.102 

1352.312 

BaiMee 
DecieiMer 31. 

1119 

s 34,001 
5,1)4 

50,167 
205,251 
25,337 

SllCU90 ----

(c) Includes $2.9 mil1ioa related to the acquisition at Sutton Laboratories, Joe. (soc Note 4 of Notes to 
Consolidated F'UUUicial Statements contained in the Company's Annual Report). 

The ranges of annual depreciation ntcs pnerally were as follows (applied principally oa the straight·Une 
basis): 

Wei improvements ........................................... ,.. . .. . .. ... . . . . l 1/2 - 20 'It 
Buildin.p and buildinJ equipment • • • • • • • • • . • • • • • • • • • • • • • • . • • 2•1~ - 331/s'll 
Machinery and equipment • • . • • • • • • • • • • • • • • • . . . . • • • • • • • • • • • S - 331/llt 

S-1 

G-1 EPA000751 0 



··-···-······················ ············-···················-····-············--------------------------------------------------------------....... 

IN1ERNA110NAL SPECIALTY PRODUCI'S INC. 
Aca.JMULATED DEPUCV.110N OF PROPERTY, PUNT AND EQUIPMENT 

"Year EDdecl December 31, 1191 
(Tiaouuda) 

.... , ... ..,~, 
"'"''~:~dol 

.,. 
.l.aDcl improvemea.u. .. ,. ,. .... ,. .... ofl • • ~ ofl • ~ •• I •• oil I llo ofl oil lo llo ofl I 624 s 410 
BuildiDp and buiJdiol equipmem ................ 4,411 2,616 
MIC:I:I.iDcly aa.d lq'II.Qimelll. t ............................... 23,240 16.633 

$21.275 $19,719 
-= -

"Year Eadecl December 31. lM 
(Tbouaads) ...... ...... a-a-

"' luiiiJ I, c...• 
aa.ulcdea IIIII B:z1 IW 

I...ndi~~··~~·tlllt ...................... l •• t •• s 284 s 4M 
Buildiap aDd bPikliaa equjpmellt •••••••••••••••• 1,715 2.676 
Macbiaery lltd equipaaeat. ~ ...................... "". ~, .................. 9,099 15.670 

Sll,o91 111.780 
= -

I I ., 
1,122 

$1,202 -

.... .. 
s M 

44 
1,601 

ii;;.ii -
Niae Moallla Eaded December 31, 1189 

(11aoiiiUdl) 

Alldldoll 
Qatpd ...... .. Ar.:.2. Ctlllsud 

CUIIICidol ........ ...._... 
Laad illlfiJ'O'CDieDU ............................ s- s 2tO s I 
lui:ld.illp and. lruildiaJ equip.al.e.DI: 1- oil ofl I ~ • I I •• • llo llo ofl oil • 1,734 45 
MIChiaay aDd~ .••.••••••••••••••••••. 9,971 125 

s $11.995 s 171 

S-2 

OIW 

1-
ll 

(S31) 
5{311) 
= 

Odllr 

s-
64 .,, 

S 143 -

Tnufer 
To Diller 
Aecellll 

s 2 
26 

(47) 
s (19) 
= 

Sdaedule VI 

Baluct 
DemeMrJI, ••• s 1,033 

7,Dll 
31,420 

$46.474 
= 

...... 
Decellller ll. . .,. 

s 624 
4,411 

2],140 
121.275 -

.. ...... 
Del:eiUer Jl, ·-s 284 

1,715 
9.0!19 

Sll,ota 

G-1 EPA0007511 



··-···-································-········-···-··-----------------------------

INTERNADONAL SPECIALTY PRODUCJ'S INC. 
VALUA110N AND QUALD'YING ACCOUNtS 

Year Elided Dece.ber 31, 1991 
(TaolllaDdl) 

...... Qupd .. 
c..a ... 

Sdledule VOl 

...... 
Decu!MI'31, 

a..lftcaiiM 

.~....., .. 
1111 

.....,...._ Den dieM 1911 

Valualioo ud qualilyiDJ accGWIU dlducud flam 
.... 10 wbiP daly apply. 

~for_.,lful~ ................... ~ .... ~~········· .. ·· .. ···• 
llelervc for ilwcDtol7 market valualiDII ........................... . 

$.2.433 
s.ou 

Year Eaded December 31. 1M 
(TIIouudJ) 

Valuatioa IDd qualifyiq .ocGUDU dediiCled hal. 
aaetlto wbiCb lhey apply: 
~ lor dolablf'ul :ICCCJIIIIItl. ..................... ~ .... ~ ........................... ,........ SI.MS 
lll~erve for iDnDIOI)' market valultioo • • • • • • • • • . . • . . • • . • • . . • . • • • • • 3,938 

s 208 
1,752 

Qalpll .. COlli•• !9erw 

s 107 
2,901 

Nlae Moa .. • Eaded December 31, 1tl9 
('l'llouaDdl) 

..... '""' ...... Qaqed 
.r 

OUIIIIcadoll 
Valualioll ud qullilyiq .acc~W~tl doducted hm 

Ul8ll 10 wbieb lb8y ipp1y: 
AliDwanoe for doabd'uiiCCOUIIU ••••••••••••••••••••••••••••• 
Rl:scrwe for :iBVIIIICII)' mark.el .........., ....................... ,.. ... ,.. ......... ~ 

Note: 

.tr;,2. 

s-

..... c..,.., 
$1,391 
4,450 

(a) Represents write-oil's of uncollectible accounts act of recoveries. 

.. 
c.. ... -.... 

S ISS 
3,450 

s 420(1) 
3,409 

s 219(1) 
1,793 

DeDcdou 

s 208(1) 
3,912 

$1,221 
3,319 

$2:,4]] 

S,G46 

...... 
Dne ..... r31, 

1-

11,145 
3,938 

.. 

G-I_EPA0007512 



INTERNATIONAL SPECJA.LTY PRODUCI'S INC. 

C.IIJ!I1 

SHORT·'I'DM BOUOWINGS 

Year Eaded December 31, 19tl 
(Dollan •• Tlto .... ds) 

AIDtc l1r 31. 1ttl ....... 
Ater~~~ ..... ...... 

0.1111 .... .... 
lllnk. Bonawinp ...................... t .............. t ,.. ............ ,.. s lOS lOA 
8onowiDp r10111 OAF-Hall joiDt ftii&Unl, •••• , ••••• 

Year ED4ed December 31. 1990 
(DDUan 1a no....-) 

.......... 
A.-. 

M...._ 
MlllltHIId ....... 
01'14 1 .. 

Sto.J73 
1G.I19 

MDIIMI• M...._. ..._. 

Sdledule IX 

JrerdatYarlttl 
WeiPied ... .... Anftll 

M ......... M011U. ... d --· ....... 
O!t!PHlal ... 

s 3,101 10.0. 
2,551 Ullo 

JrertlleY_.I910 
WeiPIId 

M'!:\.':J. .t.::.-:.. .... . ........ .............. 
Ca!epl7 o.a.t.nlllg lble 0.111111 .... o.atu!l!!& .... 
..... Bormwinp... ... .. • .... . •• • . ... ... .... ... • s 9.SI7 ,,.. 
Bonowillp from OAF-Hall jablt ftlltan ••••••••..• 

113.012 
19,262 

NIDI Moadls EDited December 31, 1989 
(Dollus Ia Tlto ..... ds) 

...... 
~ o. ....... 
..... .Bolrowiall .............. t .. .. .. • • .. • • • • .. .. • .. • • • ... • ... • .. • s u• 
BonowiDp rrom OAF-HOII joiDt ftlltllN ••••••••••• 

Note: 

lto.n& 
21.429 

19.265 
12.611 

s 7.253 
18,169 

..... 
1.5 .. 

Bank borrowiqs represent bonowiqs by the Company's foreign subsidiaries under short-tenu Jines of 
credit which expire OP various dates, but are paerally renewable. BorrowiDp under the sbort·tcrm lines of 
credit scnerally bear interest at or near the prevailins market rates ill the individual countries. 

S-4 
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Sdledule V 

INTERNADONAL SPECIALTY PRODUCI"S INC. 
(Pndeceuor CoalpaD)') 

PROPER'IY. PlANT AND EQUIPMENT 

...... 
J-=zt. 

Und. ........................................ ~t··~ .................... ,. s 4.161 

8uildiap IDCI buildiq equipllleDI ........................ . 
Nacbincry and equipmeDI ........... , .......... , ....... . 

1.ADcl impMemeDU • ~ ~ • t • .. • ,. • • 1 t1 " ,. ,. .... • • • o11 • 1 • • • • • • 1 • " ,. .. llo I 
6,113 

35,552 
121'.303 

CoDatructioa ill JII'DII'CU ................................ . 41,121 

1215.664 -
Note: 

(a) Denotes net change during the period 

A.ildlll 
ltc-t 

s -
119 
199 

U31 

............ 
s-

I 
216 

(I ,(112){1) 

s 3,837 - S294 -

TIMIIen ....... ....... ~2. ....... 
s (37) s 4,131 

(41) 6.961 
- (466) 35,277 

(IS) 131,463 
2 40.CMI 

${627) 1218,510 

Tbe ranges or annual depreciatiou rates pncrally were IS roUows (applied priDcipally OD the &traiaht•line 
basis): 

l.a.ad im.:provemeats .. ,. ............................ ,.. .............. ,.. 2"-- - 6M-
Buildinp and buildiD& equipment • • • • • • • • • • • • • • • • • • • • • • • • • 2'b- 331h'l. 
Machiaely aod equipment .......................... ~... .. . .. • • ... • ... ... • .. 5 - 33M.II 
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INTERNA110NAL SPECIALTY PRODUCI'S INC. 
(Predeceuor Compmy) 

Sdledule VI 

ACCUMUlATED DEPREW110N OF P&OPERTY, PlANT AND EQUIPMENT 

First Quarter EDded April 2, 1989 
('l'llouuds) 

........ ...... ~.: J-;;1 1, 
O•el'e~IIM -Ill 

Uacl impiOV'emeau. .................................. , ....... s 3,402 s 62 
BulldiDp aod buildi:fl& eqllipiDeDt ••••••••••••••••••••• 11,149 383 

Macbiaery utd equipmeat ........................... 51.143 1,169 
$13,994 i2Ji4 ==-

S-6 

,....., . ..... .. 
,.... OIMr •r=,z. ......... ........ -

S- s (14) s 3.450 
1 (115) 11,950 

227 (127) 53,] 58 
ii34 $(316) $75,751 - ==- = 

G-I_EPA0007515 



··-···-······················ ············-···················-····-············-----------------------------------

INTERNAnONAL SPECIALTY PRODUCI'S INC. 
(Pndeceuor Compuy) 

VALUA.TION AND QUALIPYING ACCOUNTS 

Fint Quaner Eaded April 2. 1M 
(TIIDIIWidl) 

OulllcdDII 

ValuuioD and ~ IICCCIUIIU deducted lroDI 
UIIUtowbidldleyipply: 

A..llowan.cl: for clclllbt:ful ~ ..... ,.. ....... t ................................... ,.. ............... . 

Raenrc rar ia\'IDIOIJ' market vatuatioD •••• , ...... , ................... . 

Nole: 

...... 
.:1~1· 

$1,707 
l,B7 

(a) RcpmeaiS write-o8'1 of uncotlecb'ble accouatl act of NOOYerieL 

S-7 

Qarpj 
lo 

Celttud r.,--

s (2) 
1,326 

Sdledule VIII 

Balua 

Dllll•dlou 
At=,Z. 

S307(a) $1,391 
173 4,450 
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··-···-······················ ············-···················-····-············---------------------------------

INTERNATIONAL SPECIALTY PRODUCI'S INC. 
(Predeceuor Compu)') 

SHORT·TERM BORROWINGS 

l1rst Quarter Elided April 2. .,., 
(Dollan Ia 'nouudl) 

w ....... .......... ....... ........ M..._• 
MOII64U --O.btrt.. Rnlt 044·· 

BaD~ ................... ~ ........................ ~ .... 19,446 lA St,446 

Note: 

Sdledule IX 

..... Qurter 
WIIJkled 

M~ ...... 
MOIIdloft. ._. .. ..... ....... ... 

11.374 9.1 .. 

Bank borrowinp rcprcscat borrowiap by the Prldc:ccssar Compay"1 foreip subsidiaries u.odcr short· 
term lines of credit which expired on various d&tes. but wac paenlly renewable. Borrowins;s under the short· 
term lilies of credit paerally bore iatcrest at or acar the prevailing market rates iD the Wlividual countries. 

8-8 

-------···-·--· ..... . 
~I 
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EXHIBIT INDEX 

Page No. 

22. Subsidiaries of the Company 

All other exhibits incorporated by reference as stated on pages 

.. 
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Exhibit 22 

Siqnificant Subsidiaries 

Subsidiary 

ISP Chemicals Inc. 

ISP Investments Inc. 
ISP Minerals Inc. 
ISP Technologies Inc. 
ISP Global Technologies Inc. 

Jurisdiction of Incorporation 

Delaware 

Delaware 
Delaware 
Delaware 
Delaware 
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ABOUT THE COMPANY 

J~J ~ PnNhlcts ts OM of the 

.m.rs prnder .,..,.lty datMiaal CC~Mp~D~ta. 

llsht&....,..._., ~. JSP ....WS pnxiMas 

tJJat 1W Itt)' • ..,.... fR..,.,.. pmonal 'aw, . 

.~I. food ........... .,.tadturaJ, 

.... ,....,,..., prudMas ~.,.. ~ .... 

6,000 4 Okt' CldtMINrl MlfMdr, l1at Cei!IJNutY• 
spddty dniwdfw ~ prowfb CDIISUftltr 

produas wldalhdr ltq pa:forMAnclt duamderUtlcs. 

IHJ rqraaaulll JSP"s 11fllfll consmatlw ,_r 

rl/fatmaseill aala ............. 1M ec..pu.y 

.chlnaillaac rrsuJu ,.,...,. a COIIIIIIMtlon 

of •~PlY Jkdhlt ,...,...jacnlrt.., • .lplrk oJ 
fiiiiD..rlon, doK lia 10 twltOIIWn, • ...,.,. 

rnponst'. a fn-tlrpf• ~•a a/ nstDMer 

.,.. au~ KID'~. ••sh ,_..,.,,..,..., 
w flw COIItfiiiii'AI apanslaft of fa a,.,asfw 

...,_, .....taedftl prasr11111. nt Caftrpall)' sdb Its 

prwLaas In 72 CIIJIUJitrla. wldl abttosf 60 pnmll of 

Its spedal1y 4trlwltf\le daalak41s sales c.clllll"' 

/rt1lll om~• dw V..W St.ta. 

JSP'I Mlfttftll Pnlcfuas hshaas Is a leclder Ia 

tJat ..W of toloml. unanfc ~»~~ted JnDiada Jgr IlK 

lttdw ~ oJ aspJualt roofliiJ sldagla. 

In a ,..Wk ~mng tn}u.ly 199J, ISP sold 

crpJnlldiiUIUIJ' )9.f 1t1.f1Uon sJwim; of COIIIIIIDfl 

stod. nt c.o...p.mys stod!: u tmMd on IM Ntw 

CoattaiS 

J Chairman~ Message 

6 lnuodocing ISP 

I IS~ Market Driven S11111egy 

10 Spodighting ISP's Products 

11 Tht Role of Research and De\'dopment 

16 Operating in a GlobJI Ma1kttplace 

11 ISP and tnt Environment 

10 Quality Standards at 
ISP Manufacturing Facilities 

10 Mineral Products 

11 filter Products 

J.J Advanced Materials 

J,) Financial Rtvitlll 

49 Board of Directors. Corporate Officm, 
Shireholder Information, 
and ISP Locations 

On the Cover: 

ISP spedo:lty dmnltiw chemicals art hty ingrtdttn!l 

ln rhou>ands of bra'\dl-d consumtr prodtKb, includmg 

rosmtti(S, ptr>•>M! (art, and pharrr.ac(ljlical and 

hta!m-rdaud pr.>dum 
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fiNANCIAL 

HIGHLIGHU 
Net sales 

Operating income 

Income bdore income taxes 

Net income 

Earnings per common share 

NttSala 
a~ '"lll•01<n/ """'"! 
SlloXI----

1991 1990 

S'il5.786 $511.652 
-· --· ----. --· . 

$140.511 $133.056 

s 78.968 s 45,323 

s 50.855 s 30,768 
·----

s .56 $ .38 

J 

G-1 EPA0007523 



2 

CHA.IIlMA.N'S MESSAGE 

fEU.o'o\' SHAnHOLDEas: 

It is with a sense of pride that we report on the 

Company's 1991 performance in my first Annual 

Message since ISP's initial public offering last july. For 

not"-'ithstanding a difficult economic environment both 

in the United States and abroad, the Company recorded 

in 1991 its ninth consecutive year C'f increased sales 

and operating income while achieving a host of other 

accomplishments as well. 

ISP's re-emergence as a public Company aher more 

than two years of private ownership wo.s motivated in 

large measure by our convictior. that the increased 

operating and financial flexibility :;~.ssociated with a 

deleveraged capital structure would enable ISP to take 

full ad\•antage of a wide range of attractive growth 
opportunities. And in this connection, ISP"s future 

success should be meas1.>red by the extent to which we 

are able to successfully exploit these opportunities in the 

months and years ahead. 

1991 fiNANCIAl. RESULTS 

for the twelve-month period ended December 31, 

1991, net income was $50.9 million (56 cents a shan), 

compared with net income of $30.8 million (38 cents a 

share) for the pre\'ious year. Operating income increased 

from $133.1 million in !.990 to $140.5 million in 1991, 
while revenues were $525.8 million compared with 
$511.7 million in 1990. 

For the founh quarter of 1991, net income was $10.2 

million (10 cents a share) versus $2.4 million (3 cents a 

share) for the 1990 period. Sales for the fourth quarter 

were $122."1- million, compared with $125 million for 

the same period a year earlier. 

The Company's record breaking operating 

performance was auributable to a 7 percent increase in 

the operating income of specio.lty derivath·e chemicals 

(which was the result of an impro\red product mix and 

higher pricing as partially offset by additional selling, 

general, and administrative expenses, increased costs 

associated with new product programs, and~!· 

unfavorable foreign exchange impact) and an 11 percent 

increase in the operating income o( mineral products. 

Onln fiNANCIAl JhGHUGHIS 

With one of the principal objectives of ISP"s initial 

public offering being the de leveraging of the Company's 

capital structure, ISP was able. after applying the net 

proceeds of the offering (more than $280 million) w pay 

dO\\n debt,-to reduce its leverage ratio from more than 

80 percent to slighl.ly less than 50 percent. 1SI?'s strong 

financial position was given recognition earlier this 

month when the Company successfully completed a 

public debt offering, consisting o£ $200 million of Se\'en­

year, senior notes carrying a fixed interest rate of 9 percent. 

The success or the bond offering. initially proposed in 

the amount of ~150 million and increased duf' to strong 

demand, provides e\idencc of Jsr·s favorable standing in 

the investment community. Moreover, we expect that 

ISP's remaining bank debt, which has been classified as 
an HLT (highly leveraged transaction) credit since ISP"s 

parent, GAF Corporation, went private in March, 1989, 

will have its HLT designation removed at the end of the 

first quarter-therebr enabling ISP to refinance its 

remaining bank debt on more ad\•antageous terms. 

1SP's GaowJn SnAIEGt· 

ISP"s future growth strategr is based on three 

principal elements: 

• New products and new applications for existing 

products; 

• Increased geographic penetration of overseas 

markets and the continued globali:zation of the 
Company's business; and 

• A program to make niche acquisitions of businesses. 

and product lines closely related to our ov.n. 

New Products and Appllutlons 

ISP substantially increased its commitment se\•eral 

years ago to ito; new product development program and 
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<.:.anmrl J Herman_ Chairman or •h~ 1\oard an .:I I 

1 ld1). and ·1 horna~ C _ Bohr a. Pres1dem and ( 1 
)· h .. t·r 

"h l r 

establi5hed as a strategic objective the gp d , .:-_ · 1 w n)'_ 

at least 2 5 percent of the Company's anm u I ~ d, ·- .1 nd 

profils from new products and applicatil'll"- .!.,,· •ped in 

the prior five-year period. To that end, l ~p H mtmuetl tll 

fX!land its research and developmem prl•gran~-.. 1rr 1991 

and is curremly in the proctss of hiring a sub~t a1111a I 

number of !idditional scientists, wilh the ohil'..:tin· 1his 

year of increasing the size of its research and 

devclopmem staff by more dum 15 percent Thi:- not 

imubs1amial increase comes on the heel<. of an average 

per annum increase in R&D expenditures sinn~ NH3 of 

more than 12 percent, and should help to sustain and 

indeed accelerate an R&D effort wl1ich is currently 

enabling ISP to develop one new producl and some ten 
new applications each month. 

Examples of several new products and applications 

de,·eloped this past }'ear which should begin to make 
a comribution to sales and profits in 1992 are as 

fo11ows: an exciting new application for ISP's lint of 

em'ironmenla\ly sound solvents, Woodfinisher's Pride, a 

consumer paint and varnish remover for do-it-yourself 

homeowners, which has met v.irh such enthusiastic 

consumer response that it is now being sold in more than 

6,000 retail stores throughoulthe country; G;1.ntrczs V, a 

new and improved hair spray polymer, which provides 

laster drying times, improves curl retention, and reduces 

tackiness in hair spray formulations; 1SP's new EPA­

apprC'Ved Agrimer"' product for use in pe:.ticidt:s to 

provide greater adhesion to foliage; and new innovative 

applications for ISP-s PVP polymers for such diverse uses 

as providing sharper definition in the manufacturing of 

high definition tdeVlSion mbes and as a coating u~d in 

the manufactur~ of ultrafiltration membranes in 

oonnection with separation processes in the 

biotechnology field. 

Growth of I SF's httrntatloaalluslntss 

1SP's international sales have groY..'ll over the past eight 

years at an average armual rate of 20 percent, having 

increased from 26 percent of the Company's total sales in 

1983 to almost SO percent this past year. While ISP's 

European sales have been principally responc;iblc for the 

growth of the Company's international business over this 

period oftime, we believe that the Company's business 

in the Asia-Pacific region. Eastf:m Europe, and latin 

America wil1 begin to play an increasingly imponant role 

in ISP's continued grov.1h. By way of example, 1SP·s 

operating income in the Asia-Pacific region grew at an 

avf:rage anuual rate of 34 percent over the past fi\•c years 

and (."Ontinued to grow at double digit rates this past year 

despite slowing economies in that area of the world_ 

To [urther the expansion of ISPs international 

business, the Company has opened over the past several 

years new offices in a substamial number of countries 

offering JSP amactive opportunitie'> to panicipatc in the 

continued development of l::asten1 Europe, Larin 

America, and. most significantly, the Asia-Pacific region 

of the world. Moreover, JSP"s intemational business has 

developed to the extent that, in mdn t(l sustain and 

further its growth, we will be constructmg additional 

manufacturing capacity in both f. mope and 1he far fas1. 

To this end, we expect to annoum.:e a decision with 

regard to the location of a new European manufacturing 

Cacilit}' in 1992, while plarL" for a Far East £acilit}' should 
. ·be ,·C'acluded the following year. 

J 
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JSP's Nidi~ Acqatsltloa Pf'OJI'am 

The currtnt private sale market for specialty chemicals 

businesse~. where acquisition prices today are 

substantially below levels which puvailed in the last 

half of the 1980s, of£er. and will hkely continue to do so 

for the next several years, unusually attractive 

opportunities for ISP. And while we have no intenUon 

whatso'!Ver of making ISP into an acquisition vehicle, 

we do believe that there is an appropriate place in the 

Compan)•'s overall growth strategy for a limited, strategic 

acquisition program so long as it is consistent with ISP's 

credit quality objective, which is to continue to improve 

the Comp<my's financial profile. 

ISP's acquisition strategy is focused on niche type 
acquisitions with particular emphasis on the non-cyclical 

industries on which we are concentrating-cosmetics 

and personal care, pharmaceuticals and heahh-related 

products, and food and beverages. We expect these 

acquisitions to be synergistic in that they will either 

complement existing product lines, further the 

geographic reach of our businesses, or increase our 

market shares Moreover, it is expected that any 

acquisitions made by ISP will involve businesses with 

similar characteristics to our own, involving high value­

added products, leading market shares. significant 

barriers to entry, and ~roductlines which not on~· 

complement ISP's ov.n but can be expanded by use of 

the Company's technology, marketing expertise, and 

worldwide distribution network. 

In line with the Company's acquisition strategy, we 

currently have several small acquisitioru under serious 

consideration and should be in a position to announce 

one or more transactions as the year progresses. 

OIHEI DE\'ELOPMENIS 

lSP's Emironmental Services business continues to 

pursue regulatory appro\-als to permit the installation 

and oper•tion of a hazardous waste disposal £acUity at 

the site of its former Linden, New jersey, manufacturing 

plant Administrati\•e hearings on the Company's 

application were concluded in early february, and a 

decision from the New jersey Hazardous Waste Facilities 

Siting Commission is expecied some time in the second 

quarter. We believe that the hearings went well and are 

cautiously optimistic as to the eventual outcome. 

faosPlCTSfOI]991 

While 1991 was a year in which ISP registered 

uspectable year-to-year increases in both operating 

profits and earnings, the Compan)•'s second-hal£ 

perfonnance was nevertheless below expectations, with 

lower sales of ISP products to industrial end-use 

customers o£fsetting continued growth in sales of higher 

value-added specialty products to the cosmetics and 

personal care, pharmaceutical, and food and beverage 

industries. And although this same trenri will continue 

to influence the Company's first quarter operating 

performance, weaR beginning to see signs which auger 

well for improvement over the balance of the year. 

The performance of our business as the year 

progresses should be favorably influenced by, among 

other things, continued new product development, 

which should enable lSP to gain greater market 

penetration. parti~ularly in the cosmetics and personal 

care industries; imprm'ing demand from the industrial 

sector where the Company's business has been adversely 

affected over the last year as a result of less than robust 

economic conditions; and continued growth of the 

Company's Asia-Pacific business. 

\\'bile it is not our practice to issue earnings 

projections, I can assure you that management is 

committed to achie,ing substantial year.to-year earnings 

increases and, further, that we expect to meet that 

challenge in 1992. lSP"s earnings performance this year 

should not only benefit from an improved operating 

performance, as described above, but will be positively 

influenced as well by substantially lower interest 

expense, resulting from both reduced levels of debt 

\'ersus ye::~r ago levels and lower interest rates as a result 

of f:o· ··::~ble credit market conditions. 
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ACICNOWLEDGMI NTS 

ISP's record of accomplishment over the past year v.:as 

attributable to the exemplary eHorts of so many members 

of the lSP community, and 1 am delighted to take public 

cognizance of their many contributions to the success 

of our common endeavor. Accordingly, we express 

appreciation to lSP's Board of Directors for its stead£ast 

suppon and counsel, our customers. whose business and 

long-standing loyalty we constantly strive to reciprocate 

in our dedication to providing products of the highest 

quality at the mos! competitive prices, and my fellow ISP 

employees who continue to manifest abilities, efforts, and 

a degree of intensity far beyond the ordiT13ry in carrying 

out ISP's policies in the pursuit of our common 

objectives. 

Deserving of particular Plention in this message is 

Heinn F. (Tom) lomfohrde, Ill,ISP"s former President 

and Chief Operating Officer, who left the Company last 

year after a!most five years of dedicated service. During 

Tom's tenure, he helped guide JSP's business to an 

extraordinarily impressive performance, and we are 

grateful for his inestimable contribmion to our Company. 

It has always been my view that one of the most 

telling signs of the health, vtgor, and vitality of a busine~ 

enterprise is not only the quality and enthusiasm of its 

existing e>nployees but tbe degree to which it is able to 

recruit outstanding executives to the Corporation from 

the outside. And so I am particularly pleased that Tom 

Bohrer has joined ISP as President, Chief Operating 

Orficer, and a member ofthe Company's Board of 

Directors. Tom is an outstanding executive. whom we 
have known and done business with for a number of 

years in his capacity as President of Hoechst-Celanese's 

Engineering Plastics business, and 1 am delighted that 

the~e pages afford me the opportunity to welcome him to 

our Company. 

On a final note, it is worthy of mention that we 

have recently av.-arded stock options to not only the 
Company's managerial employees but all other salaried 

and ctrlain hourly employees as vodl. While these 

awards represent less than one percent of ISP's 

outstanding shares and therefore im•olve minimal 

dilution. they enabled almost two-thirds of 

our entire employee population to become ISP 

shareholders. This is of course over and above the 

ownership interest in ISP held by members of 

management through their holdings in GAF Corporation. 

The degree of employee participation in the ownership 

of our Company is highly unusual, if not unique, in 

corporate experience, and we believe that it contributes 

in no small measure to the creation at ISP of a corporate 

ethic in which employees treat the Corporation's money 

as if it were their own--as, in £act, it is! 

We look forv,:ard in 1992 to a year of continued 

accomplishment. 

~·~~~ 
Samuel J. Heyman 
Chairman of the Board 
and Chief Executive Officer 

M:uch 9,1992 

5 
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l"''TlOPlJCING Our name, International Specialty Products, describes who 

6 

ISP we are, a broad-based imemational Company that produces 

over 200 proprietary chemical additives and enhancers, 

each developed to increase the performance or thousands of 

different branded consumer, industrial, and agricultural 

end products. We supply ingredients that improve the 

performance of our customers' proriucts, often giving them 

the unique characteristics that differentiate them from 

competitors' products. Btcause we identify with our 

customers, meeting their needs and those of their customers 

influences nea~ly every phase of the Company's operations, 

from research and development to sales and marketing. 

In this section of the Annual Report, v.oe will highlight 

our 1991 accomplishments, concentrating on our Specialty 

Derivative Chemicals and Mineral Products businesses. We 

will describe how we differ from other specialty chemical 

companies, illustrate the \\'8)' we do research, re\'iew some 

of our new products and applications, and show the 

directions we're heading in a glohal marketplace. 

Although our trademarks are not household names, our 

p~oducts are used in tht processing of, or are listed as 

ingredients on, the labels of thousands of consumer 

products. Their benefits are noteworthy. Plasdone• 

polymer'i help improve the shelf-lire of blood supplies; 

Ship5hape• resin cleaner is used in the fiberglass boat 

industry as an alternative to \'olatile and flammable acetone 

cleaners; Polyclar" stabilizes and clarifies \~:ine, beer, and 

other beverages; Gantrez• polymers help dentures adhere 

longer, stronger, and faster; and Agrimer~ polymers permit 

pesticides to adhere more readily to plants. These products. 

and hundreds more like them, make up the extremely 

broad geographic, customer. market application, and 

product base of our specialty derivative chemicals business. 

While ISP's specially derivatives represent only a small 

part of the cosr of the uhimate product, they pro\;de our 
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customers' products with decided competitive advantages. 

In shon, more than 6,000 customers worldwide benefit 

from ISP's versatility in adapting specialty derivatives for 

their specifiC' applications. 

To achieve our gool of thoroughly understanding the 

needs of our customers and knowing how their products 

are used in the marketplace, we use many specialized 

techniques. We have, for example, a fully-equipped be.auty 

salon to test new products in simulated customer 

formulations. We use focus groups to test products with 

professional ~irdres.sers aP.d beauU~ns. We conduct 

consumer product research to guide the direction of 

tesearch and development, as well as brainstorming 

sessions to ger.erate ideas that we prese!lt to our customers. 

And we initiate joint development partnerships with 

customers to meet mutual objectives. Because of our track 

record o£ innovation and quick response, customers tum to 

us Hrst for solutions to their new product needs. 

"During the last several years, we have in our marketing 

!i.trategy increasingly focused on our customers and their 

custornl!rs, thereby enhancing our role in fulfilling a Ytide 

range or indhidual consumer and societal needs," says 

james Potter, Vice President, Sales and Marketing. 

The results of this evolution are a ~reries or significant 

1991 accomplishments: 

• Specialty derivatives continued its decade or 

year-to-year wotld"'ide sales growth. 

• Our salts and marketing force grew geographically and 

was enriched by recruiting more personnel with expert& in 

our target product markets. 

• We continued to get closer to customers by emphasizing 

the ad\'antages. of dedicated marketing groups that 

concentrate in major product application areas. Working 

with customers, we romted marketing teams which operate 
.. 
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pro-activel)' with them on new product development and 

the introduction of end products. 

• We formed even broader strategic alliances with a nucleus 

or select customers to work jointly on the development or 

new products. These: alliances include U.S. and overseas 

research and development groups from both companies. 

• We accelerated an already ambitious new product 

timetable established years ago by bringing to market 21 

new specialty derhrative chemical products and over 100 

new applications. 

Our product strategy is to achie\'e leadership in multiple 

end user, niche markets. lSP products provide the 

distinctive characteristics that differentla.te our customers' 

brands £rom others even though the lSP ingredients 

contribute only a small portion to the co.sl or end-products 

such as a six-pack of beer, can of hairspray, boule of 

vitamins, or container of peslicide. 

David Banon, Senior Vice President and General 

Manager, Specialty Derivative Chemicals, points out that 

"we aim to pro\ide products which prol-ide customers a 

cornpelitive sales edge. When they ha\·e that adwntage, our 

customers gain greater market share, and their success 

means our success." 

Liquidone K-29132, a polymer just introduced for 

pharmaceutical applications, is a good example of our 

niche marketing strateg)'. With tiquidone, cough syrups, 

chewable tablets, and lozenges have the same viscosity 

and "mouthfeel" as traditional syrup solutions, yet are 

non· caloric and alcohol and sodium-free. 

To broaden our line of personal care specialty derivatives, 

we commercialized a polymer under the trademark of 

Stabileze• which prevents creams and lotions from 

separating or settling. Suttocide• A, a newly-introduced 

preservative, can be combined with Stahileze to produce a 
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crystal-clear gel which gives a smo01h feel on the skin and 

protects the product against spoilage. 

Our family of PVP polymers and copolymers, marketed 

under such trademarks as Plasdone, Polyclar, Ganex, 

Gafquat, and Agrimer, is used in a broad range o£ 

applications, from pharmaceuticals to agricultural products 

to hair care products to coatings, beverages and detergent 

formulations. Two innovative applications for lSP's PVP 

polymers, developed last year, were for sharper imaging in 

the manufacture o£ high definition tele\'ision tubes, and as 

an ultrafihration membrane. toating in biotechnolog}' 

separation pr.Jcesses. The Gantrez line o£ copolymers is 

used extensively in application.c; from hairspra)' resin.c; to 

denture adhesives and toothpaste. 

Our pyrrolidone-based solvents are sold under such 

trademarks as M-Pyrol, ShipShape, PrintSolve, PrepRite, 

PartsPrep, Foamflush, and MicroPure. These high 

performance engineered solvents are used in a broad range 

of applications from reaction solvents in manufacturing 

pharmaceuticals to industrial cleaning, stripping. and 

degreasing. The formulated solvents are tailored to specific 

end uses and are replacing man)' chlorinated solvents that 

ha\·e become environmentally unacceptable. 

Butanediol is a raw material used in the production 

of ISP solvents and polymers. This materia.! is also sold to 

customers as an intermediate in the manufacture of plastk 

resins used in the automotive. electronics, and appliance 

industries. 

"ISP"s versatile chemistry provides us with the ability to 

create new molecules tailored to meet specific application 

requirements," notes john Tancredi, Vice Presiden~. Research 

and Development. "The key is to capture the right idea and 

take it to the market as promptl}' as possible. In this 

respect, ISP has no peers. While other companies have to 
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struggle to come up wilh new ideas, the flexibility of our 

base of specialty derivatives and the expertise of our 

scientists interact to create products that customers \\rant In 

hairsprays alone, ISP has 20 different resins. They can be 

fine-tuned for nearly every use. lSP excels in creating 

products and getting them to customers fast." 

Acetylene, a highly reactive and flexible raw material, 

gives lSP, one of the few companies that has mastered this 

technology, the unique ability to create families of acetylene 

based products. Our research and development and 

rnanufacturinf expertise supports our business objective of 

increasing the portion of revenues from new products. Our 

ultimate goal is to have 25 percent of our sales from 

products developed over the previous five years. 

We applied during 1991 more demanding time reduction 

methods to our product de\•elopmem scheduling. While 

several years ago a new product might have taken five years 

from conception to deli vel)' 1.1£ production quantities, we 

have slashed this period to less than two years. A shorter 

development cycle permits ISP to deliver up to 100-pound 

samples to customers at a much earlier stage, an important 

fact.Jr when pharmaceutical and agricultural end products 

require go\'emmental approval. 

The product development cycle is often reduced even 

further. It took less than 18 months from the formulation or 

Stabileze to shipment of one-ton quantities to customers for 

test marketing in September 1991. And last year when even 

stricter volatile organic compound standards affecting all 

hairsprays became effectilte in California, we responded in 

less than six months with a new line of Gantrez V products. 

which not only allowed customers to meet these. 

standards quickly, but prO\'idcd faster drying times and 

improved curl retention. 
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JSP is a global Company. Almost 60 percent of the sales of 

its specialty derivative chemicals are made in 72 countries 

outside the United States. We support our worldwide sales 

v.rith an imemational distribmion network that responds 

rapidly to customers' needs. 

A key to success is to think and act globally. In this 

regard, ISP is structured to meet the marketing challenges 

of the 1990s Over the past eight years, we have achieved an 

average annual growth rate of 20 percent in international 

sales. That momentum is due in pan to the opening of sales 

Rnd technical ~rvke offices in Hong }{ong. Hungary, 

Ireland, Korea, the People's Republic of China, Portugal, 

Taiwan, and Thailand. 

Our office in the People's Republic of China conduc1ed 

in 1991 a series of seminars on the application of ISP resins 

in cosmetics, pharmaceuticals, beer, and agricultural 

chemicals. Three hundred Chinese scientists attended 

seminars on how to use ISP specialty derivative chemicals 

in phannaceutical products. 

We increased butanediol production in 1991 by 10,000 

rmtric tons at GAF-Huls Chem\e GmbH, our German joint 

vemure whkh we manage together with Huls AG. We 

anticipate announcing plano; in 1992 to construct a 

production facility to make specialty derivatives in Europe. 

We expect a similar anno.tncement in 1993 for a plant in 

the Far East. 

Consistent with our goal to anain larger overseas sales 

penetration, we expanded the si...e of our research facilitil's 

and staffing in Singapore and Guildford. England. Global 

marketing concepts have inOurnccd other aspects of ISP's 

operations-the designation of marketing managers with 

worldwide produc1 responsibility, slratcgic alliances with 

international cons;!~er product companies, and even an 
-· . 

automated,._~). m<>ii system that operates 24 hours a day, 
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seven da)'S a week on a worldwide basis to speed and 

enhance communications. 

"Our worldwide organization is designed to fuUill the 

needs and objectives of many of our customers," says Ray 

Smith, Vice President, International. "They think globally. 

They develop consumer, industrial, and agrkultural 

products for a worldwide market, and they expectiSP to 

support the-;e global objecth·es as wen.~ 

lSP develops products that must meet stringent 

environmmtal requirements, including the high standards 

set by California and regional. national, and international 

regulators. Health and safety is given a priority at ISP v.ith 

toxicologists participating in all new product de\•elopment 

teams. With growing frequency. ISP benefits from new 

environmental rulings that restrict or ban the use of other 

chemicals, particularly chlorinated solvents such as 

methylene chloride, an acknowledged ani~al carcinogen, 

the use of which in a number of applications has already 

been se\·erely restricted, and which is currentl)· being 

studied by the United States Consumer Product Safet)' 

Commission for a ban in consumer products. 

Our basic chemistry results in products that are less 

volatile, less cmrosive, and safer than many others being 

used. ln oroer to satisf)• changing gm·ernmental 

requirements, our customers must improve the safety of 

their end products, and in many instances ISP specialty 

derivatives have already been incorporated in newly 

formulated replacement products. 

These growing em'ironmental concerns led to 

the establishment of a focused marketing group called 

Engineered Products to concentrate on the formulation 

and development of safer soh-ents. designed for specific 

industrial stripping and cleaning app}:..:.~ti-ms, and for use 
...... : 

in agricultural products. 
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To complete the life cycie of these ~)vents, ISP proVides 

its customers with an analytical service to characterize the 

waste stream prior to recycling. We make available a pick­

up service co remove the used solvents to an off-site 

recycling center, or pro,·ide technical service assistance for 

on-site solvent recovtry. 

We !Xpanded our sale of environmentally sound solvems 

in 1991 to include the prindpal ingredients in a new paint 

and varnish str\pper, Woodfinisher's Pride, which because 

of its improved performance and safety, is in demand by 

do-it-yourselfers and professionals to_ replace harsher orr­

the-shelf consumer paint and varnish strippers, most of 

which contain methylene chloride. Only one year after 

market introduction, Woodfinisher's Pride has met 

·with such enthusias~ic consumer response that 

it is now being sold in more than 6,000 retail stores 

throughout the country. 

When lSP's Texas City plant received 150 9002 certification 

in 1991 from the International Standards Organization, the 

facility became one of approximately 100 American plants 

to achieve this standard of excellence and only the 20th in 

the entire chemical industry. The ISO recognition is an 

accepted international measurcn1ent of quality that was 

established by the Geneva·hased International Standards J~ 

Organization. With this certification, customers know that 

quality products v.ill be delivered every time, thereb)• 

inneasing their confidence in the supplier. And in keeping 

with ISP's global marketing thrust, ISO certification 

represems a high])' regarded standard br which European 

Economic Community companies can measure a plant's 

production standards. 

lSP's Mineral Products business supplies colored granule~ to,.,.. 

virtually every manufacmrer of asphalt roofing shing~e' · ~. 

the United States. Since more than 80 percent of roofing 

G-1 EPA0007544 
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shingles are sold for the replacement market, the Mineral 

Products business attained significant gains in 1991 despite 

a weak new home construction market. 

ISP's Mineral Produefs business continues to benefit from 

two important roofing trends. First, roofing manufacturers 

are continuing to convert their shingl: production from 

organic to glass fiber substrate, a product that requires 17 

percent more granules. Second. substantially increased 

industry wide production of laminated shingles has 

accelerated the demand for granules. Compared with lower 

cost commodity roofing products, laminated shingles use 

40 percent m.Jre granules. ISP Mineral Products is also the 

exclusive supplier o£ the product used in the construction o£ 

Har· Tru• aU.weather tennis courts. 

ISP's Filter Products business expanded its product line of 

pressure filter vessels, filter bags and filter systems, to 

include a new line of cartridges and cartridge housings 

to process liquids in the biotechnology, cosmetic, and 

electronics iudustries. We also expanded geographically by 

entering the t:nited States market with a dedicated sales 

force and a newly appointed distributor network. lSP filter 

products are used primarily to treat process liquids in the 

paint, automoli .. ·e, chemical, and food and beverage fields. 

Advanced Materials produces approximately SO different 

grades of Micropowder" iron used primarily in the 

aerospace and defense, electronics. powder metallurgy. 

pharmaceutical, and food industries. Much of the focus of 

Advanced Materials has been the defense industry where 

carbonyl iron powders in coatings give ''stealth" 

characteristics to aircrah and naval ships. We also market 

Fenonyt• brand iron powder. which is used as an iron 

supplement in \itamins. The FDA·approved product is 

regarded by medical experts as safer than iron salts for use 

22 in vitamins. 
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lntt>nuZ!ional Sprcially Products Inc. 

MANAGEMI:NT's DISCUSSION AND Af'AI.'r"SIS m fiNANCIAl 

CONDITION Af'D RESUlTS 01' 0PI".RATIONS 

GENERAl 

In Jui)' 1991, lmernational Specially Products Inc. (the 
~company"), a newly formed indirt.et subsidiary of GAF 
Corporation ("GAF"), completed an initial public offering of 
19,388,646 shares, or 19.4%, of its common stock, at an 
initial public offering prile of $15.50. The Company, through 
its subsidiaries, operates the hu~inesses and ovms substan­
tially all of the opera ling assets formerly operated and ov.'tted 
by GAF Chemicals Corporation ("GCC), its direct parent. 

The Company was formed in 199lto acquire, through a 
stock acquisition, suhstantiallr all oi the operating businesses 
then conduc1ed by GCC. GCC transferred (i) to newly 
formed subsidiaries. its assets and liabilities (other than 
those relating to ctnain investments and the capital stock of 
its existing subsidiaries), and (ii) to thr Compi!ny. the capital 
stocl: of such newly formed subsidiaries. together with the 
capital stock of its ecistin& operating subsidiaries. 

GAF was acquired on March 19, l98lJ in a management­
ltd buyout (the ~Acquisitiotn fnr a total price of $1.4 billion. 
The capital structure and accounting bases of the assets and 
liabilities of the Company subsequent to and as a result of 
the Acquisition differ from those of the Company!> business 
for periods prior to the Acquisition (the ·'Predecessor 
Company'"). Consequent!}; in addition to imerest expense 
incurred on Acquisition borrowing...-.. the Companys results 
of operations subsequent to the Acquisition reflect non-cash 
charges that are not applkable to the Predecessor Company, 
consi5.ting of goodwill llmor1i.<:ation and drpreciation or 
increased asst:t values resulting from the Acquisition. Such 
non·cash charges amounted to $19.1 milhon, $19 million 
and Sl4 million for the year 1991. th(' year 1990 and the ninr 
months ended December 31 1989, respectin·lr 

RESUI.TS OF 0PERATKINS 

The follov.'ing table sets forth certain pm forma operating 
data for the yrar 1989, and historical data for the years 1990 
and 1991. To facilitate the comparison of rt'sulrs for the thrrc 
years, data for the y~r 1989 has been adjusted on a pro 
forma basis to rdkct the Acquisition as if it had been 
complrted on january 11989. Accordingly, goodwill 
amortization, depreciation of increased asset values and 
imerest t:xpense ulated to debt incurred in the Acquisition 
have been reflected for the }"ear 1989. The Companys invest­
ment in GAF-Huls is reflcned in thr Companys financial 
stalements usint the equil}' method of <ll"Counting and lhe 
Company:S share or the join! Ventures earnings lS rcflecled in 
operating income. Set' Note 12 r•l Notes 10 Consolidated 
Financial Statements. 
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In l9Yl, the Comp::my rc..:::orded its ninth consecutive )'ear of 
increased operating iml1mc. Net sale~ innrased by $14.1 
milli1lll (3%) w $jl5 8 million in 1991 from $511.7 million 
in 1990. Operating immne was $140. 5 mill ion in 1991, an 
increase of $7.4 million (6%) o\'cr 1990. Net inwml' 
incrrased h)' $20.1 mill ion (65%) to $50.9 million in 1991 
from $3lHl million in 1990. 

Specialty deti\"ali\'l' l·hcmkals and mine•al prodm·ts 
umrributed to 1he innease in net sale~. Net sales of special!)" 
deri\:ati\'t chemitals im rnscd hr $14 .6 million ( 4f)t) a~ a 
result of higher volumes, an imptO\'fd product mix, and 
higher pricing. partiall}' offset by the unfavorable impat·t 
of fot('ign t'.Xlhange t.llt'S Net sales ol mineral product!> 
incre<tsed by S 2.8 million (3% i, due to higher selling prit"ts. 

Thr growth in the Company!> orrrating income resul1ed 
primarily from a S 7.4 million ( 7%) increase in operating 
income of spcdalty derivative chemicals. due to thr improve­
ment in product mix ;md hightr pridng described abo\'~. 
These gam~ were partlilll)" offset by additional sel\ins:. gr.neral 
and admm1strath't expenses and increased new product 
~.:osts and an unfavorable forrip;n exchange impact. l he 
operating income of mineral pwdtKIS increa~ed b)· 
$2.2 miili~•n ill%). 

lntere~t expm~e in 1991 was $52 7 million, a decreasr of 
S32'5 million from J90l1. The decrease was amihutahit> l<l 

rhc repayment of S29Q million of bank debt in JQ91, mainly 
(rom the proL·eeds of the initial pub\Lc offering. and also r.o 
<1 general decline in ptc\'ailing interest rates and a reduction 
m the intcre~t rate pridng pro\·ision!'- applicable to thr 
Companys b.mk borwwrug~ 

01her income (cxprnsr) is wmpriscd of net im·estment 
intllnll' and other nom•peratin~ and nonrecurring items of 
inmme and expense. ror the year 1991, the Comp;my had 
ncr othn t·xpense of 'J,f\ 8 million, compared with net other 
expense ol $2.6 million in 1990. lbe increased net exp"-ow 
in 1991 was due priiTiil rily to a one-ti mr chargr ..,r . ~ 
million, repn·senting tlu- Company's portion of tht wsts in 
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connection with the u:rmination of the GAF Equity Appre­
ciation Plan upon mmpletion of the initial public offering. 
and also to lov.w net invesunem income in 1991. 

1990 COMPAREP WITH PRO f-OR.MA 1989 

In 1990, the Company recorded its eighth consecutive year 
of increastd operating im:ome. Net sales increased by $-42. J 
million (9%) to 5511.7 million in 1990 hom $169.6 million 
in 1989. Optrating income was $133.1 million in 1990, rep­
restnting an incrtase of $17.2 million (H.B%) over 1989. 
Net income increased by $21.2 million t(' $30.8 million in 
1990 from S9.6 million in 1989. 

Specialt)· derivative chemicals, mineral prcducts, hlter 
products and adv,UJced materials all contributed to tl•e 
increa.~ in net y_]es. Specially deri\-ative chemicals net y_Jes 
increaM:d $31.9 million (8.7%) as a result of the favorable 
impact or foreign exchange rates of $20 million; a combina­
tion of iln improved product mix, new prc>duct introductions 
and higher pricing totaling $7.8 million; and the induston o£ 
the full-)·ear results of $1.1 million of Sunon Laboratories, 
Inc. (''Suuon"), which the Compan)' acquired in Apri\1989. 
Net Y-les of mineral products incrt'ased by $6 million 
(7.8%). due to higher unit volumes 

The growth in the Companys operating income re~ulted 
primarily from a $19 million (21.3%) increase in operating 
income of specialty derivative chemicals, due w the favorable 
net impact of foreign excha!!.ge rates of $14.1 million, an 
improvement in lllhtgins totaling $8.3 m%on auribmable to 
product mix and new product innoductions, and the full­
year tt'sults of Sutton of !12.4 million These gains were par­
tially offstt by additional selling, general and administrative 
expcnst'~ and increased new product and applicable costs 
totaling $5.8 million. The oper<~ting income t>f mineral prod­
ucts \\-a~ unchanged as gains from higher sales volumes were 
offset by higher manufacturing costs. 

Interest expense in 1990 \\-as $85.2 million. a decrease of 
$8.4 million born the 1989le\•t-l. The decrease was auribu­
table to a general decline in prt'vailing interest rates and a 
reduction in the interest rate pricing provisions applicable 
to tht Companys bank borrowings. 

Other income (expensr) is comprised of net investment 
income and other nonoperating and nonrecurring items of 
income and expense. for the year 1990. the Company had 
net O!"her expense of $2.6 million. compared with net other 
income of S .to million in 1989 1 he im: reased net expense 
in 1990 was due primaril}' to lower net investment income 
in 1990. 

- ---·----·--~~-------

INCOMf. lAXE'> 

The tax provision reflected in 1989 on a pro forma basis 
consists o[ foreign income taxes only. 1 he effective tax rate. 
which is a function of the amount of income taxes paid in 
relation to income before income uxes. decreased from 1989 
to 1990 because of a decrease in domestic losses from opera­
tions (for which no pro forma taxes are required) and a 
reduction in the effective tax rate on foreign operations due 
to foreign tax rate reductions. 

The increase in the effectiv£ income tax rate hom 31.1% 
for the year 1990 to 35.6% for the yea! 1991 was attributable 

to profitable domestic and foreign operations for which 
domestic and foreign income taxes were provided for 1991 

ltQUIOITY ... Nil fiNANCIAL CONDITION 

The net proce-eds of 5281.3 million from the initial public 

offering Wt."re -paid by the Compan)· toG Industries Corp. 
{"G lndustrks"), the parent company of GCC. to reduce the 
Company~ intercompany note (the "Intercompany lerm 
Note'). G Industries then used such funds to reduce its 

S600 million bank term loan. The remaininF, term loan 
amortization payments (and thus the remaining lmercom­
pany Term Note amortization payments) were reduced <'n a 
pro rata basts. 

1n March 1 992. two domestic subsidiaries of the Company 
(the "Issuer$") issued $20(1 million of 9% Senior Notes (the 

"Notes") dur 1999. The net proceeds from the issuance of 

the Notes \\t're used by the Company to repay a portion 
of the Intercompany Term Note toG Industries. and by 

G Industries to repay a portion of the tem1 loan under the 
Credit Agreement. 

The Note; are general unsecured obligations of the 
Issuers. Upon issuance of the Notes. the Credit Agrument 
was amended, with the Issuers assuming G Industries' obli· 

gations under the Credit Agreement, including the term loan 
and the COTflbined revolving credit/letter of credit facihty 

(except for obligations related to leuns of credit issued on 
behalf of GAF Building Materials Corporation. which are 

limited to $-4 0 million). 1 n addition. all liem on assets of the 
Company stcuring the B;mk indebtedness were nlea:.ed, 
with the rrsult that the remaining B~mk indehtedr1l".r.~ and the 
Notes rank pari passu. 

As a result o[ the £megomg. the Compan)·\ scheduled 
repayments of long·term debt for th" year Jt,lQ2 have heen 
reduced to $2') 7 million. 

During the year 1991. the Company wnerared cash flow 
front operations o[ $-47.3 mil\ ion, which \\"dS $3.6 mi\\ion 
lower than net inwme. as $39.3 million o[ dqpreciation. 
goodwill amontzation and dderred taxts were more than 
offset by an increase in Wl1rking c:apital of $21 million, an 
increase in other assets of $12 million mainly resulting from 

2.5 
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undistributed tquit)' in income from the GAf-Hi.ils joint 
venture, and a decrease in other liabilities of S6.5 million 
resulting primarily from expenditures against plant shut­
down reserves. 

In 1991, the Company invested $34.4 million in plant and 
equipment and approximately $17.8 million in research and 
development. compared witl> $35.6 million and $16.3 mil­
lion, re~pectivc:ly, in 1990. Such investments were funded 
principally b)' internal\)' generattd cash flow. Net cash used 
for financing activities in 1991 was S22.l million, including 
repayments of long-term and short-term debt tolllling 
5300.9 million, ar.d dividends and distributions to GCC of 
$27. 7 million, mostly offset by proceeds of 5281. 3 million 
from the initial public offering and by a capital contribution 
from GCC of $25.3 million. 

flucmations in the value of foreign currencies cause U.S. 
dollar translated amounts to change in comparison v.rith 
previous prriods and, accordingly, the Company cannot 
quantify in any meaningful way the eflect of such fluctua­
tions upon future it~come. This is due to the large number 
of currencies in\•olvrd, the constantly changing exposure in 
these currencies., the fact that all foreign currencies do nm 
react in the same manner against the U.S. dollar. and the 
complexity of intercompany relationships (including the 
Company§ practice of purchasing Deutsche mark denomi­
nated butanediol from GAF-Hiils, which serves to offset in 
part the adverse effect on net sales and income of a stronger 
U.S. dollar). The Company has a policy to manage these 
exposures to minimize th~ effect.s of fluctuations in foreign 
currencies. Part of that management includes entering into 
foreign exchange contracts from time to time in order to 
hed~e a portion of both borrowings denominated in foreign 
currenc)' and purcha!oe commitments related to the optra· 
tiom o[ foreign affiliates. Gains and losses on such contracts 
are deferred and amortization is included in the measure· 
mem of rhe fmeign currency transactions hedged. Forward 
contract agreements require the Company and the counter­
party to exchange fixed amounts of U.S. dollars for fixed 
amounts of foreign currenc)' on specified dates. The value of 
su~h contracts will vary with changes in the market 
exchange rates During periods in which the dollar has been 
strong. the Company has sought to maintain iLS foreign 
operating income in dollar terms by offsetting changes in 
exchange rates \\ith price in~reases. 1here can be no 
as.surance that if undertaken in the future, any such efforts 
will be successful 

The parent corporations o[ the Companr. including GAf. 
G-1 Holdings, G Industries and GCC. are essentiallr holding 
companies without independent businesses or operations 
and, as such, are dependent upon the cash flow oi their sub­
sidiaries, including the Companr. in order to satisfy their 

obligations. For a description of such obligations see Note 16 
of Notes to Consolidated Financial Statements. In the event 
that such parent corporations were unable to meet their cash 
needs from sources other than the Company, they might take 
various actions, including. among other things. seeking to 
cause the Company to make distributions to stockholder!> by 
means of dividends or otherwise, cause the Compan)' to 
make loans to its parent corporations or cause GCC to sell 
shares of common stock. The Company does not believe that 
the dependence or its parent corporations on the cash flows 
of their subsidiaries v.ill have a material adverse dfect on the 
operatic.ns, liquidity or capital resources of the Company. 

Sales, operating mcome and identi£1ahle assets by 
geographic area are set forth in Note 14 of Notes to 
Consolidated financial Statements. hlr information wilh 
respect to historical income ta:rces, see Note 5 o£ Notes to 
Consolidated Financial Statements. 

In De«mbe• 1990, the financial Accounting Standards 
Board (the "FASS") issued Statement of Financial Accouming 
Standards No. 106. ·employers' Accounting for Postretire· 
ment Benefits Other Than Pensicms." See Note 9 or Notes to 
Consolidated Financial Statements for a dlscussion of the 
potential impact of this new accounting standard on the 
Companys financial statements. In Februar)' 1992. the t~SB 
issued Statement No. 109, ''Accounting for Income Ta:rces··. 
which established financial accounting and reporting stan· 
dards for the eflects of income taxes. The new standard is 
erfective no later than for tht year 1993. 1 he Company does 
not anticipate that the implementation of these promlunce­
ments will ha\oe a material ad\'ersc effect on the £inancial 
position or net income of the Companr 

The Company does not bdieve that inflation has had a 
material effect on its resuhs of operations during tht: past 
three years. Howe1.'er, there can he no assurance that the 
Company§ business will not be: affected by inflation 
in the £uture. 
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lnrtrnalional 5puial!y Produc!s lite 

SELECTEO Fl!>.:ANCIAL DATA 

Set forth below are selec1ed consolidated financial data of the 
Company and the Predecessor Company The capital struc­
ture and acr:cunting bases of the assets and liabilities of the 
Company subsequent to April 2. 1989 dirfn from 1hose of 
the Predecessor Company for prior periods as a result of the 
Acquisition. financial data of the Predecessor Company are 
presented on a historical cost basis. Finanrial data of the 
Company reflect the Acquisition under rhe purchase method 
of accounting_ Accordingly, financial data for periods subse­
quent to the Acquisilion are no1 comparable 10 data {or 

periods prior thereto, because the periods subsequent to tht' 
Acquisition reflect interest expense on Acquisition borrow­
ings as well as non-cash charges that are not appltcable 10 

the Predecessor Company, {·onsisting of goodwill amortiza­
tion and depreciation of increased asset values resulting from 
the Acquisition. Such non-cash charges amounlt'd 10 $19.1 
million, $19 million and $14 million for the year 1991. 1he 
year 1990 and the nine months ended December 31. 1989. 

respectivt>ly. 

_ Company _ 
-~----

____ _!r~dc5cs~or Compant __ 
----~ 

N ;..., M<"mhs First Quarter 
Ye~r Ended Ended Ended 

Dtcember 31. D.:umber 31. Aprill. \'car f mkd llcwmocr J 1. 
(Dollar~ in Thousand.\) 1991 1990 1989 1911<.1 1988 ICJfl7 1986 

·----- ·---~- ·-------~~~ 

Oper~ting dna-

Net sales s 525,786 s 511.652 s 354.677 SIJ4,885 $406.735 $362.075 SJI0.768 

Operating income 110,522 133.056 89,261 30,998 97,869 93.101 76.836 

In teres! vt j)( nse 52.693 85.224 66.'434 2,032 7,211 6.')50 4,947 

Income be(ore income 

taRtS 78,968 45.323 23,170 19,144 93.7tl8 91532 67.891 

NN income 50.855 30.7ti8 12,149 18.248 M,204 :15.592 42.332 

01her datil-

Operatmg margin 26.?% 26.0% 25.1% 27.0% H. I% 2';.7% 24.7% 

Depreciatior, s 19,719 s 18,780 s IL995 s 2,314 s 8,689 $ 7 )67 i 9,625 

Good\\i\1 

amortization 14.067 IJ,996 10.242 

Capita 1 tJ(pen<! iturc-s 34,422 3'5.627 22,909 3,837 40,575 28.889 9,967 
·------- ------- ----- -

------- <;ompa~j: ____ -·-- Predec_~ssor ~:.~~r~~nr 
Dcwnber 31. Dt:{tntkr JL 

1991 1990 1989 1981' 19tl7 1986 
---~-----

Balance Sheet data: 

\\Orking capiuol s 89,M9 $ 6'5.658 s 95.400 s 46.586 $ 70;442 s 59,3it> 

Total assets 1,074,724 1.064.496 1,057.794 339.653 J2fU35 254,955 

L.ong-ttrm debt 413,746 698.044 731.018 71,677 73.i61 68.433 

S~kholdm' equ~~Y 484,372 154,987 141,921 122.131 IHU31 73.302 
-· ---- ·-~ --- ~--- ----·-- ·-·--- ---·-·-
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lnlrrna!ion~:~l Sptclalry Produas Inc 

CONSOLIDATEP STATEMENTS Ot INCOMI" 

On llwtoo neb, rxupl ptr shdrr a rnCJU n rs) 

Yt"ar Endrd 
Decembu 31, 

1991 

Co:npan)' 

Year Ended 
Decembrr 31. 

1990 
··-·-·-·-·· .. ·----·-------- ·- ... -----· .. - .. 

Net sales 

Costs and exptnsts: 

Cost of produm sold 
Selling, general and admini!itrativt 
Goodwill amorliution 

$52S,786 
------···---

268,2S5 

102,941 
14,067 

SS11.652 

269,040 

95,560 

13,996 

Ninr Momhs 
£nded 

Ut{·emhn J I, 
1989 

$354,677 

194,012 

61,162 

10,2-12 

Predecessor 
Company 

f-Irs! Quanrr 
l:nded 
Arril 2. 
1989 

$114,885 

64,391 
19,496 

-------· ----·· -·. 

lotal costs and txpenses 

Opt"rating income 
lnteresl expense 
Provi..!.ion lor termination o[ Equity 

Appr«iation Plan 
Other income (expense), net 

Income be£orr income taxes 

Jncomc taxes 

Net income 

Earnings per common share 

Weighttd average number o£ common share~ 
o1astanding 

385,264 378.5!:6 265,416 83,887 
--·-- -·-- -------- .. ·---·----- . ---·-·-- .. 

140,522 133,0)6 89.261 30,998 

(52,693) (85,224) (66,'134) (2,032) 

{3,8+3) 
(5,018) (2,509) 343 278 

.. -----· .. ---·- .. ---·-·-. 

78,968 45,323 23,170 29,244 

(28,113) (14,555) (10,821) (10,996) 
-~····- --·-. ,_, ________ - ___ .. 

s 50,855 $ 30,768 $ 12,349 $ 18,248 

$ .56 $ .38 $ .15 NtA 

90,19+ 80,500 80.500 f".IA 
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lnlrrnationa! 5ptdalty Produw lnr 

CONSOli DATf o BAL.A!'!Cf. SHE n~ 

--···------ ·---··· --·--· .. ·-·····-

Assets 

Curn:nr Assets 
Cash and cash equi'IBirnts 
Accounts recei\7able. less reserw: 

1991-- 52.221. 1990-$2,433 

Inventories 
Other current assets 
Rrceivable from related parties 

----- -·---- - - ---
lotal Current Assets 

December 31, 
1991 1990 

$ 10,085 

72,023 

93,836 

11,707 

6,587 

$ 19,317 

80,775 

83,716 

9,488 

3,421 

196,717 
---- -----··-----···-----·--·--------·-------- ····-··. -----

194,238 

338,737 Property, Plant and Equipment, net 
Exct!>S of cost over net assets of businesses acquired. net of accumulated 

amortization of 538,305 and $24,238, respective!)' 
Other assets 

488,428 

53,321 
---···- -·----- ------·· 

Total Assets 

Liabilities and Stockholders' Equity 
Current Liabilities: 

Short-term debt and current maturities of long-term debt 
Current maturities of Intercompany Term Note 
Acomnts pa)'able 
Accrued liabilities 
Income taxes 

Total Current Uabilities 
----·- -·---- -------·------·- ·---- ---

long-term debt bs current maturities 

lntercompan)' Ten>~ Note 

Borrowings under Intercompany Revolving Note 

Dderred income taxes 

Other liabilities 
-----· ----····· ---· 

Commitments and contingencies 
Stockholder.,' Equity: 

Capital stock and additional paid-in capital 

Excess of purchase price over adjusted historical cost of Predecessor Parent Company 
shares OV.'Iltd b)' Predecessor Parent Company stockholders 

Retained earnings 

Cumulati\T translation adJustmrm and mhrr 

Total ~tockholders' Equity 
- -··--·- ---· -··· . -··-- --- .. ·- --·-·· -· -·· ·------ ---

Total Liabilities and Stockholders' Equity 

$1,074,714 

$ 7,069 

18,694 

36,507 

36,932 

5,387 

101,589 

61,145 

282,301 

70,000 

39.058 

32.959 

506.011 

(63.483) 

B.l60 

18.654 

484,372 

U.074,7H 

324,037 

502,445 
41,297 

$1,061.49(t 

$ 9,767 

32,500 

38,289 

41,570 

8,933 
..... ·--·· 

131,059 

68,319 

567,500 

62,225 

33,526 

46,880 

199,433 

(63,483) 

19,037 

154,987 

$1,064,496 
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lnttrntll ional Sptc ill I ty Products l nc. 

CONSOLIDATED STATEMENTS OF CASH Flows 

(Thousands) 

Cash and cash equivalen[S, b~ginmng of period 

Cash Flows from Operating Activities: 
Net income 

Adjustments to reconcilr raet income to net cash 
provided by operating activities: 

Depreciation 
Goodwill amortization 
Deferrrd incomr taxes 
(Increase) decreasr in working capital 
(lncreasr) drcreasr in other asset!'. 
Increase (decrease) in other liabilititS 
(Increase) drcrease in receivable from 

related partirs 
Other, net 

Net cash provideci b)' operating .tctiv:itirs 

Cash Flov.•s from Investing Activitirs: 
Capital expenditures 
Acquisition of Predecessor Company, 

net of cash acquired 
Acquisition of Sulton laboratorirs, 

net of c11sh acquired 

Net cash used in in~sting activities 
--··--·---------
Cash Flows from Financing Activities: 

Proceeds from initial public offering 
Increase (decrease) in short-term debt 
Proceeds hom debt incurred to acquit(' 

Predecessor Parent Companr 
Proceeds from debt financing 
Repayments of long-term debt 
Change in cumulative translation adjustment 
Dividends and distributions to GCC 
Capital contribution by GCC 
Other, net 

Net cash provided by (used in) fimmdng 

activities 

Net change in cash and cash equivalents 

t:: .. ~;, and cash equivalents, end of period 

Year Ended 
[)(cember J 1 , 

1991 

\'ear Ended 
Decrmlx-r J I. 

1990 

-· 
Nine Months 

Ended 
flen·mb~r 31. 

1989 

P rrdec r~sor 
~~~r~_n.~·. 

first Quancr 
lnded 

Aprill, 
1989 

---·-···· ··----·- . ····-·-··-· -···-

$ 19,317 $ 18,309 

50,855 30,768 

19,719 18,760 

14,067 13.996 
5,532 5.090 

(20,989) (5,517) 
{l2,0Z4J (658) 

{6,485) (8,717) 

{3.166) 3,509 

(189) 2.326 
---·.- ---------·--·· 

47,320 

(3i,422) 

(34,i22) 

281,272 
(9,212) 

(291,680) 
(215) 

(27,695) 

25,336 

64 

(22,130) 

59.577 
- ---- .. --·--~ . 

(35.627) 

(35.627) 

1.008 

653.000 

(657.966) 
ll.61(l 

(31.312) 

7lfl 

(22.942) 
~---- ·-·--··-···--·---·--

(9,232) 1,008 

$ 10,085 $ 19.317 

$ 

12,349 

11,995 
10,242 

8.083 
(30,715) 

(3,443) 

22,108 

(7,278) 

(3.340) 

19,971 
··--··· 

(22,909) 

(585.323) 

(31.975) 

(6'10.207) 

(1.137) 

oiU44 
56.978 
16.140) 
7.427 

(30301) 

574 

638.545 

18.309 

$ HU09 

s 3i,828 

18,248 

2,314 

1.741 
(14,548) 

(2,194) 

(2) 

3,8(>3 

379 

9,801 

(3,837) 

(3,837) 

2.285 

(2,928) 

{18,248) 

4,149 

(238) 

04,900) 

(9,016} 

s 25,812 
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CO.O.:SOIIDMEll STATEMENTS OF CA~H Ftov.·s (ronfin~tdl 

Supplr:m~ntal Cash Flow Information: 

(lncr~~) decrease in working capital items: 

Accounts receivable 

Inventories 

Other curr~nt assets 

Accounts rayabll 
Accru~d liabilities 

Income taxes 

__ _ _____ c'!?'Pny 

Year Ended 
December 31, 

1991 

$ 8.752 
(10,120) 

(2,219) 

(1,782) 

(12,07-1) 

(3,516) 

Year Ended 
December H. 

1990 

s (1,228) 

(10.299) 

3531 

(6.581) 

8.04-1 

},016 
---· --·-· ------ ------------

Net (increase) decrease in working capital items $(20.989) 

Cash paid during the period for: 

Interest 

Income taxes (including taxes paid pursuant to 

Tax Sharing Agrument) 
Acquisition of Sutton Lah01atories, net of cash 

acquited: 

f-air marker value of a5sets acquired 
Purchase price of acquisition 

Liabilities assum~d 

$ 55,577 

25,211 

$ (5,5}7) 

$ 93,544 

8,413 

Thr accornponying No1c1 10 (oltS(IIidalrd Finafl(iCJ.!Staltmrnls ore an inttg.al pari rf thtst staltmtnll. 

Nint" Months 
Ended 

Dt:ctmbrr 31. 
198'-) 

$ (416) 

(9.312) 

0.92}) 

(1.223) 
(10,986) 

(6.887) 

$(30,745) 

$ 61,920 

9,625 

$ 32,907 

(31,975) 

$ 931 

PredtcessoJ 
~m~nL 

Fn!-t Quantr 
rnded 

Aplil 2. 
19!19 

$ (17 ,916) 

3,368 

(1,630) 

(2, 123) 
(711) 

4.194 

$ (H,S48) 

$ 1.807 

4,761 

3J 
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lmrrnalior.aiS~ciahy Prod,rc:ls Inc. 

CONSOLIDATED ST.a.THfENTS (Y. SlOCKHOLDIRS' EQUITY 

Cllpital Stotk 
and Additional 
Paid-in Capital 

----------------· ------

April2, 1989 

Net income 

Translation adjustment 

Dividends and distribution.-; to GCC 

December 31 , 1989 

Net income 

Translation adjustment 

- ---------------- --------

Oi\·idends and distributions to GCC 

$217,929 

(\ 7.952) 

$199,977 

(544) 
-------- --- ---- ------------·--·---

December 31, 1990 
Net income 

Proceeds (rom initial public offering 

Transliltion adjustment 

Dividends and distribution'> to GCC 

Capital contribution by GC:C 
Unfunded pension liability 

December 31, 1991 

PlEDECESSCR COMPANY 

january l, 1989 

Net income 

Translati(ln adjustment 
Dividends and distributions to GCC 

Capital connibution by GCC 

April 2, 1989 

$199,433 

281,272 

25,336 

$506,041 

$110,064 

4.149 
--·-----

$114,213 

Tilt llW?rnpanyiiiS Notn to Co"-10/id~:~ttd Fina~tri~:~l Sf~:~ltmtnt~ art an inttgml pat! of thnr .lfrlfrm(nll 

Cumalativc 
Tr-~n.~lation 
Adjustment 
and Other 

$ 

7,427 

$ 7,427 

11,610 

$19,037 

(215) 

(168) 

$18,654 

$12,067 

(2,928) 

$ 9,139 

Rl'tainrd 
Earn in&-~ 

$ -

12,349 

(12,349) 

$ -

30,768 

(30,768) 

s -
50,855 

(27,695) 

~ 23,160 

$ --
18,248 

(1EI,H6) 

s 
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lnrtr~~ationa/ Spuialty Produrls Inc 

NOTES TO CONSOL ID.,TF-0 fiNANCIAL 5TATU.4l'.NTS 

Non 

1 
fORMATION OT THl COMI'AN'i" 

lmemational Sptcialty Products Inc. (the 'Company") was 
formed on April 25, 1991 and is an 80.6% 0\\'ned sub~idiary 
of GAF Chemicals Corporation ("GCC"), which is a wholly 
owned subsidiary of G Industries Corp. ("G lndustrie~q_ 
The au!lmrized capital5tock of the Company consists of 
300.000,000 shares of common stock (par wluc: S.Ol per 
share) and 20,000,000 shares of pR'ferred stock (par \'alue 
$.01 per share). On April16. 19;11, the Compan}' issued 10 
shares of its common stock to GCC in exchange for SIO.OO_ 
The Company acquirt'd all the shares of the capital stock of 
the subsidiaries o( GCC which own substantiall}' all of GCO 
operating assets_ The Company and Its subsidiaries also 
assumed GCC~ liabilities related to such a ;sets and certain 
intercompany notes (see Note 8)_ In connection with these 
transactions, the Compan)' issued an addi!ional80:199,990 
shart:s of its common stock to GCC and entertd into cenain 
agreements with ils arfiliates (see Notes 5, 8 and ll)_ 

The .!lccompanying consolidated financial statements have 
been prepared Oil a basis which retroactively re0e{:tS the for­
mation of the Company, as discussed above, for all periods 
presented. Stockholders' equity, long-term debt and the 
related inter~t expenst' and income mx eHect thereon have 
been renected retroactively breach or the periods presented. 
Excess cash generated prior to July I, 199! has been re­
nected as dividends and/or distnburions to GCC for all 
periods presented. Certain allocations between GCC and the 
Company havt been reOected in the historical financial 
statementc; based on methods that management belie~s to 
be reasonable (see Note 11). 

A predecessor company to GAf Corporation (the kPrede­
ce<tSor Parent Company~) was acq~ired on March 29. !989 
in a management-led buyout (the HAcquisition"). Newco 
Holdings, Inc. (which subsequently changed its name tfl 
GAF Corporation) {""GAF"), together with its v.·holly ov."Tled 
subsidiary, G-1 Holdings, Inc. ('"G·I Holdings"), and its 

wholly owned subsidiary. G Industries, were established to 
dkct the Acqui5ition. The total Acquisition consideration 
o£ $1.423 billion was financed in part by the Predecessor 
Parent Company!; cash on hand and by borrm\-'ings from 
bank.'> and others. The original bank borrowings were 

replaced h)' a lon~-term financing arran~ement in September 
1990 (.see Note 8) 

The Acquisition v.ras accounted for under the purchasr 
method of arcouming. Accordingly, the historical book 
values of the assets and liabilities of GCCs predecessor com­
pany prior to the Acquisition (the "PredeceSS<'r Cr -~rany") 

----------·-··· .. ·-·· 

were adjusted to their fair values, as estimated at March 29, 
1989. As a result, an excess of cost over net assets of busi­
nesses acquired ("goodv.il\") related 10 the Company of 
$498.9 million was recorded. Such amount wao; based on 
the excess of the Acquisition consideration allocated to 
th~ Company O'Vt'T the estimated fair market value a~ of 
March 29, 1989 o( the ao;sets and liabilities of the Company 

Since certain membns of the management gtoup bene­
ficially owned shares o£ the Predecessor Partnt Company~ 
cornrnon stock before the Acquisition and OY.'n shares of 

GAF after the Acquisition. the purchase method of account­
ing does not apply to their shares of the Predecessor Parent 
Company. Accordingly, lor accounting purposes. stock­
holders' equity reflects the total shares of the Predecessor 
Parent Company owned b)· the management group at their 
respectivt' adjusted hi:>torical costs, reduced by the consider­
ation paid by GAF (or the Predecessor Pareru Company 
shares owned by the management group {including pay­
ments by the Predecessor Parent Company to cancel 

outstanding options for stock of the Predecessor Parent 
Company), resulting in a total rtducrion in stockholders' 

equity of S72.6 million. computed as shown below, of which 
S63.5 million was allocated to the Company based 011 the 
ratio of the fair v.alue C'f the Company's net assets to rhe total 
Acquisition consideration. 

(Thousonds) 

Aggregate actua~ historkal cost {to the m3nagtment 
group) of the PK<Iccessor Parent Compan)' sh3re~ 
~d by the- mana~ement group $ 23.611 

Management groups proportil'nate share of the 
_ Predecessor Parent Company ~':)k \'ill~-~·------ _ --~~.727 
Adjusted historical cost (to the management group) of 

I he Ptfilecessor Parent Company share<, ownrd hy 
the management group 89,J4fl 

less: consideration pPid by GAF to the management 
group (or the P~decessor Parent Comp.~n~· .sham• 
_~by thc_fl!na~~~~~_p ____ -··--- __ --~161.953} 
Extt.ss ol" purcha.e pric~ paid b) GAF 10 the 

manage-ment group for the Predece.ssor Parent 
Company .shares over the ad_1usted hiswncal co;T (to 
the managemmt groupl of tht Predtu-ssor Parem 
Com pan)" .shares owned by rhe managrment grcmp 

les,~: a mou nls related w other a If t I iate~ - ___ ... ··--·-·· ....... ,_. -··--· ·---·-
Amount related wthr Compan;. 

(72.60S) 
9,121 

s i63,48}) 

JJ 
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lnrtrM!ioool Sptciplry Proo:.luch Inc. 

Nons ro CON">>LIOATEo FINANCIAL STATEMEr-:Ts 

Non 

2 
INITIAL Pulll.IC OFFERING 

In july 1991, the Company compl~t~d an initial public offer­
ing of 19,38B,M6 shares, or 19.41l., o[ its common stock, at a 

prict of S15.50 ~~o~ und~rwrit~rs· discount. The net pro­
«~ds cl. $281.3 million from th~ inilia\ public oflering wr.K 

paid by the Company to G Industries to Kduc~ the Company~ 
lnt~rcompany T~rm Note (2~ Not~ 8). G Industries tM:n 

~d such funds to rrouce its $600 million bank lerm loan. 
The remaining term loan amonizatioo paym~nts (and thus 

1M: remaining lnt~rcompany T~rm Not~ amortization pay­
m~nts) wr.r~ r~duc«l on a pro rata basis. 

NOTE 

3 
SuMMARY Of SIGNIFICANT AcCOUNTING POLICIES 

Principl~s tJ/ Consolidation 
The accounts of all of lhe Compa.nys subsidiarres a~ 
indud«l in th~ conStJlidatw £inanciai statements. All 
significant int~rcompany transactions and balances haw: 
httn ~liminat~d. Th~ 50% ownership of a foreign chemical 
manu be turing t('ltlpany is accounted for by the equity 

method (se~ Note 12). 

Co.sh Equ1'o'11lm1s 
The Compar.y considers highly liquid debt instruments 

purcha...ro with a maturity of three months or less 10 be 
cash equival~nts. 

lnwmlories 
Inventories are stated at the ~r of cost ot rnark~t. The 
UFO <last-in, first-out) method is utilized to determine cost 
for a substantial portion or tht Company~ domestic inven­
tories. All other inw:ntories are determined principally based 
on a~rage cost. 

Dtpreclafion and Capit~:di.ttd' lratutsr 
Depreciation is computed principally on the straight-line 
method based on the estimated economic lives or the assets. 
Certain interest charges are capitalized as part of 1he cost of 
property, plant and equipment 

Forrip E.xchangt ContrdCls 
The Company ent~rs into a variety of foreign exchange 
tnstruments in order to hedge a portion of both its borrow· 
ings denominated in foreign currency and its purr' . ...:e 
commitments related to th~ operations of lo• ·!_,,, affihates. 

Gains and losses on such instruments are ck[ened and 

amortization is included in the measurement of the foreign 

currency transactions hedged. Forward contract agreements 

mtered into from time to time require the Compan1 and the 
counterparty to exchange [ixed amounts or u.s. dollars [or 

ft•ed amounts cl foreign currency on specifi~d dates. The 
value of such contracts will vary with changes in thr m:o.rket 

exchangt rates 

TNnslaticm of Forrign Cunmcy Amounb 
for non-U.S. subsidiaries which optrate in a local currency 
~nvironment, ~ts and liabilities are translated to U.S. dol­

lars at ytaHnd o:change rates. Translation adjustments are 
accumulated in a ~parate component or stockholders' equity, 
~cumulative translation adjustment." lncomr and e.'l.pense 
knns art translattd at average rates or exchangr during 
the year. 

For non-U.S. subsidiaries which operate in a highly 
inflal:ionary environment. inventories, fixed assets and 
investments are- translated at historical rates as o[ the dates of 
acquisition, while other assets and liabilities are translated at 

ye.ar-~nd exchange ratrs. Inventories charged to cost uf salts 
and depreciation expense aK renKa.'>urrd at historical rates. 
while all other income and apense items are translated at 
avtrage rates of exchange during the year. Gains and losses 
resulting (rom tranM.tion are: included in other income 

(upenst), net 

Exetss of Cost Over Ntt Assets of Bu.sintsses Actfulrtd 
ExttSS o( cost ow:r net as~ts of businesses acquiKd is 
amortiz.~d on the straight-line method 0\lt'r a period of 
approximately 10 years. 

Research and Devdopmrnt 
Research and development e-xpenses are charged to opera­
tions as incunrd and amoueted to $17 .B million ror the year 
1991, $16.3 million for the year 1990, $9.5 million (or the 
nine months ended December 31,1989, and, (or the Prede­

cessor Company, S3.6 million for the hrst quarter ended 

April 2. 1989. 
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4 
PRo fORMA fiNANCIAl INFORMATION 

Presemecl below an condensed statements ol optr.ations 
[or 1he )'Cars 1991 and 1990 on a historkel baslc; and an 
unaudited pro forma statemenl of operations for the year 
1989, prepared as if the Acquisition (discussed in Note l) 
had occurred on January 1, 1989. Tne pro forma statement 
reOects adjustments for expenses attributable to the Acquisi­
tion, including interest expense arising from Acquisilion 
deb1, goodwill amortiza1ion and depreciation relaJ:ed to the 
writeup of plant and equipmlnt to estima1ed fair value. The 
pro forma state men I also reflects 1he diminatie>n of hlc;torical 
Federal•nd state income taxes. 

Pro formA Var 
Hi•tork•l Year Ended Endrd 

DeceiiiMt 31, Decernlxr 31, 
1991 1990 1989 

Ne1 sales $525.8 $511.7 $'169.6 
Costs and expenses 371.2 364.6 310.3 
Goodwill amoniution 11.1 14.0 13.4 --· .. , _______ ··- .... ·-·· -· ·-·-·------ ----
Operating income 110.5 131.1 115.9 
Inter$ expense (52.7) (85.2) (93.6) 
Olher income 
_!~n?~~ ~· --·. __ ·--('-8_.8:...) ___ (l~)_ ______ 0.6 _ ... 
Income bdorc 

income taKes 79.0 
income ~aus (28.1) 

Nrt income s 50.9 

.,5.3 
(14.51 

s 30.8 

21.9 
(I l.l) 

s 9.6 

Pro forma inten:s1 expense [or the year 1989 was calculated 
:muming !hat debt incurred in connection with the Acquisi· 
tion was ourstanding as of january I , 1989, and that such 
debt had borne interest at the rates thai \VOuld hr.rc been in 

• effect during 1989. Such debt etlnsisted d a $499 million 
bank term loan. a revolving credit (adlity y,rith an averaged 
S90 million ourstanding, and $18 million of 16ct. Senior 
Increasing Rare Notes. Pro forma intere5t expense {or 1989 

does not give rcnoactive effect to the rtpayment or term debt 
wilh the proceeds o{ the sale or common stock in July 1991_ 

Fedenl and ,;tate income taxes were no! pro\'ided on a pro 
forma basis in 1989 because the aforementioned interest 
deduction attributable to 1he Acquisitio:t debt elimina1ed the 
need for a Federal or state tax provision Hov.~\'t'J, the for· 
eign tax cx.pcnst for 1989 has remained unchanged from 
the historical £inancial statemems. 

On AprillO, 1989, the Company acquired Sutton 
laboratories, Inc. ("Sutton~) for $32 million. The acquisition 
was accounted for as =t purchase. Accordingly. the results of 
Sutton have been included hom the date of acquisition in 
both the Consolidated Stalement of Income (or the nine 
months ended December 31. 1989 and the pro forma state· 
mc:ru of operation.~ For the rear 1989. 

NOTE 

5 
INCOME TAXES 

Income tax provision consist' o[ the lollowing: 

____ U.mpan~· 

Nint Months 

PredectSS(Ir 

--~~pany 

Yar fndcd Ended fi111 Quarter 
Dn:embcr 31. Decernbtr 31. Endrd April 2, 

("lMusal!ds) 1991 1990 I Q89 1989 
~--~--------- -----------
Federal-

Currtnl $(11,225) $ 5.090 s 6,501 s (1,724} 
Deferred (5,532} {5,090) (8,083) {1,741) -------..---·-·· -------· .. --·· 

local Ftdml (19,757) u.s.~m (6,465) 
Foreign {7,t40} (14,155) (9.239) (4,082) 
Stale and 

local (916) (100) (419) 
. ------

Income tax 
prOYision $(28,113) $(14,555) $(10.821) $(10,996} 

The diffennces between the income tax pro11ision computed 
by applying the statutory Federal income tax rate to pretax 
income and the ac1ual tax provision are as [oll<M-s: 

Pttdtcasor 

___ -· ... ~omp~~~· .. ______ ~~'!'pan~·. 
Ninr Months 

Yr.ar Ended Endrd fint Quartrr 
Dccembtr 31, Decrmlxr 3 I. Endrd April 2, 

(JhowaruhJ 1991 1990 1989 1989 
------- ·- ---··- ,, 

Statulory 
pravl~lon ${26,849) $(15,410) s (7,878) s (9,943) 

lmpactoC 
foreign 
operation.~ 3,933 5.362 233 (678) 

Goodwill 
•moniza· 
tion (4,783) (4.759) (3,4621 

Additional 
depreciation 
expense 
resulting 
from the 
Acquisition (1,707) (1,707) 0,280) 

Pe:raontage 
deplttion 1,9i7 2,078 1,692 348 

Other, nrt (651) {119) (126) (723) 
--~ ----·-·-

Income tax 
provision $(28.113) S1 14.555) SOCI.82D $(10,996) 
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lnfrrnafionlll5pcrialfy Produw Inc 

Nons TO CoNsouoA.no FtNANCIA.t SlATfMFNTS 

The tax effect of timing diflerem:es relates to transactions re­

corded lor financial reporting purposes in a period different 

{rom that in which such transactions are reported for income 
tax purposes_ The nature of these diUerences and the tax 

effect of each were as follows: 

Comp~ny 

'"cJr End~d 
Ot:~r mbe t } I. 

1991 1990 

t'iT>I' J..knth' 
EmkJ 

Oe.-tmhct ll. 
199'-' 

Predcussot 
_ ~omp.my 

-----··-- ·-- ---·---·--- ~-

h t~l Q uanc r 
fndrd 

Ap~il 2. l9!'~ 

s (1,991) lax depreciation over book rlepndation 
fonign exchange IOSSG (dedoctiHel not dedunible lor tax pu~s 
(Deduct ibid non-deductible adjusuncnt for iTI\'Cnlory valuation 

reserve.<. 
Provisions charged against book income. net 
Other. net 

s (2,235) i (5.105) s 0.292) 
(613) ill 

339 
(2.822) 

(201) 

i79 
O.OO'il 

128 

(1.816) 
(2.8)3) 

020) 

ifi"i 
(l!7 

(832) 
------------ ------ -------· . 
lax dftct of liming difterences 

Prior to adoption of the Tax Sharing Agreement discussed 

below, the tax provision was calculated on a St:parate com­

pany basis. The accompanyint financial statements do not 
give retroactive e£fect to the Tax Sharing Agreement prior to 

january l, 1991. The Company has recorded a deferred tax 

liability which represents the amount of income taxes pay­

able to GAF with respect to income already recorded in the 
hnancial statements but which will n,t become taxable until 

a future year. 

The Company and each of ns domestic sub;idiaries have 

entered into an agreement ("lax Sharing Agreement") with 

GAF and G IndusLries with respect to the payment of. 
federal income taKes and certain related maners. During 

the term of the Tax SM.ring Agreement, the Company is 

obligated to pay toG Industries an amount equal to thoSt: 

Federal income taxes the Company would have incurred if, 

subjectw certain exceptions. the Company {on behalf of 
it!<Clf and its domestic subsidiaries) (iled its own St:parate 

Fedttal income tax return. Thest exceptions include, among 
othf.:rs, that the Company may utilize certain favorable tax 

attributes-i.e., losses, deductions and ctf'dits (ucept for a 

limited amount of foreign tax ctf'dits and, in ge'leral, net 

operating losses), only ~t the time such attributes reduce the 

Federal income tax liability or the GAF group: and that the 
Company may carry back or carry for'-1:ard its lavorable 

s (5.532) $ l5,090) s (8.003) s (1.741) 

tax attributes only after taking into account currem tax 

attributes of the GAF group. In general. subject to thr 

foregoing limitations, unuSt:d ta.x attributes will carry fm­
ward for use in reducing amounts p<~yable by the Comp:my 

to G Industries in future years. Subject to certain uceptions, 

actual payment lor such anributes will be rr.ade by 

G Industries to the Company only when GAF recei\'CS o.n 
actual refund of tax from the Internal Revenue Service or. 

under certain circu;nstanccs. when GAF no longer owns 

more than 50% of the Company. Foreign tax credits not uti­

liz:ed will be refunded by G Industries to the Compan~·. if 

such credits expire unutilized, upon the termination of the 

statute of limi~tions for the year of expiration. 

The provisions of the Tax Sharing Agreement could result 
in the Company ha\'ing greater liability thereunder than it 

would ha~ had if it (and its domestic subsidiaries) had filed 

its own separate Federal income tax return. Moreover, under 

the Tu Sharing Agre-ement, rhe Company and each of it~ do­

m-estic subsidiaries are responsibll' for an)' taKes that would 
be payable by reason ol any adjustment to the tax rewrns of 

GAF or its subsidiaries {or prior years rdating to tht' busi­

ness or assets of the Compan)' or anr of its domestic 

sllbsidiaries; in addition. the other subsidiaries of the 
Company are responsible for their respective taxes. The Tax 

Sharing Agrcemt'nt prm·ides for analogou~ principles to be 
applied to anr consolidated, comhmed or unitary state or 
local income tAxes. Urx::lrr the Tax Sharin~ Agreement, GAF 
makes all decisions with respect to all matters relating to 
taxes of the GAF conSCI\idated group 

The Company and each of its domestic subsidiaries join in 
the filing of a consolidatt·d redeta\ income tax return with 

GAF As memhcrs of the GAr- consolidated group, the 
Company and each of its domestic subsidiaries are jointly 
and sevrral\y liable (nr all Feder;~\ income rax \iabiliue~ of 

every memt--p• of the GAF con~idated group, including tax 

liabi\irj,.. ·•nt . ·.lated to thl.' husiness or a sst IS or th(' 

C "mpany .snd it~ domestic suhsidiaries 
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Income taxes payable at December 31, 1991 indude $1.4 
million pa)-able Ill the Company's paren1. 

In Februat)' 1992. the financial Accounting Standards 
Board i~.sucd Statement Nc1. 109, MAccnunting for Income 
Taxes", which establi!;hed financial accounting and reporting 
standards for the effects of income taxes. The new standard 
is dlecti\'t no later than for the year 1993. At the date the 
Company adopts the new accounting rules, it may record 
the entire catt"h-up effect in that yP.ar or it nta)' rerroacti\'CI)• 
restate prior financial statements, indudmg the financial 
statements presentrd herrin. The Compan}' does not amici­
pate that the implementation of this new standard will have a 
material ad\'Crsc eflcct on its financial pos1tion or results of 
operations. 

Non 

6 
INVF.NTORilS 

A substanti;~l portion of domestic inventories ic; valued using 
the LIFO method. As a resul! of the Acquisition. there is no 
material dirfr.rence bt.·t"'Cen inventories valued at LIFO and 
a \'t rage cost. 

lnvtntorie5 consist of the (oiJO\\ing: 

nrcembrr 31. 
1991 1990 

.. ·--------.... ---·. ~ 

Finished goods 
Work in procr~~ 

$58,995 $52.202 
18,196 14,535 
16,M5 16.979 ~w ~~tr~ia.~~.~-n.d suppltes _______ .......... _- -----

lm<tntories $93,836 $83,716 

NOll 

7 
PRoPI:RH', PLANT AND EQUt"-tENT 

Propert)'. Plant and Equipment consi.r.ts of the (o\10\\·ing 

t.and and land imprm-rmrnrs 
Buildinp and building equipmrm 
Machinel)' dnd equipment 
~on~~ct_i()~_in pro&rm 
local 
~~ccu_!r_l~~~~ ~epr~~-iauo~ __ 
Proprrl)'. Plan! and Equipmem, net 

ne~"tmbrr 31. 
1991 1990 

·--·-" 
$ 40.414 

54,959 
263,784 

26,051 
---

385,211 
{+6.174) 

$338,737 

s 39.908 
52,679 

2.39,62] 
20.102 

----- --

352,312 
(28,275) 

S324,037 

Non: 

8 
LONG-TERM DFBT 

Long·term debt consists of the follo .... ·ing: 

(11aoumnds) 

Intercompany Term Nore 
Borrowing• under lllleT(ompany 

Rew\Ying Nore 
Industrial re~nue bonds 
Obligations on mollf!i!g«!d proprnies 
IOli~% Senior Subordmated Notes due 

1991 
11 1hr'% Senklr S ubordmatro Notes due 

1995 
Unamortized dis(ounr 

llnemher 31. 
1991 1990 -·--------.. -·. -·. 

$300,995 $600,000 

70,000 
3,551 

44,519 

13,684 

6.745 
(90) 

62.225 
1,001 

41,455 

13.684 

6,745 
(116) 

Total long-term debt 439,404 730,994 
Less current maturilirs (25,658) (32,950) 
--- ... -· .... ·- . ---· -· - - ... -----------
Long-term debt less current maturities $413,746 S698,0i4 

See Note 17 [or information in connection with the issuance 
of new debt and an amendment to the Credit Agreement dis­
cussed below, in M~rch 1992. 

The Company has entered ir.to an Intercompany Credit 
Agreement with G Industries, pursuant ro which thr Com­
pany has the right to obtain loarL<i and the issuance o( letters 
of credit under the Credit Agreement dated as of September 
17, 1990, as amended ecndit A~reement"). bet"'Ct:n 
G Industries and the financial institutions party thereto (the 
"Banks") which makes available toG Industries a fi\'t•year 
$200 million combined revohing loan and letter of credtt 
lacility (subject to reduction by up to SSO million in January 
)994). Pursuant to the lntrrcompan)' Credit Agreement, 
G Industries makes borrowings of revol\ing loans and 
cbtains the issuance or letters of credit at the requrst of the 
Company. The proceeds of !ouch borrowings are loaned by 
G Industries to the Company pursuant to an intercompany 
note (the ~lntercompan)' Revolving Note~) that mirrors the 
terms of the revolving credit £ac:ility under th~· Credit 
Agreement 

In addition, the Company is Clbh~ated pur~uanlto an 
intercompany nOle to G Industries for a term loan (the 
Mlntercompan}' Term Note') under thr Credit Agreement, of 
which $301 million is outsranding as of December 31. 1991 
(see Note 2)_ 

l7 
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lnttrnatio11al 5p«ially Pwduns Im 

NOTES TO CONSOLIDAT£0 fiNANCIAL STA.TOIENTS 

The I01ercompany Crooit Agreement pennits G Industries 
to incur ~ Afiiliate Obligations~ by obtaining the issuance of 
up to $50 million of letters of credit under the Credit Agree­
IIX'nt for the benefit of certain subsidiaries of G Industries 
other than the Company and its subsidiaries (the MNon-ISP 
Letters of Crediti and by obtaining revolving loans under 
the Credit Agreement to pay reimbursement obligations 
arising in connection with drawings on Non-ISP letters of 
Credit (the "Non-ISP Revolving Loans1. 

The Company and certain of its subsidiaries havt guaran­
teed, on a joint and SCYeral basts, the assets or tht: Cmnpany 
and its domestic subsidiaries, and 65% or the capital stock o[ 
its ioreign subsidiaries are pledged to tbt Banks to secure all 
of the obligations of G Industries under the Credit Agree­
ment The stock of tht Company owned by GCC has also 
been pledged to secure all of G Industries' obligations under 
the Credit Agrennent. 

A default by G Industries in respect of any Affiliate Obli­
gations, or by G Industries or aUiliates of the Company with 
respect to covenants under t~ Credit Agreement or the 
guar-,uuees, could result in the obligations under the Credit 
Agreement being accelerated. In addition, the Credit Agree­
ment provides for a cross-default in the event o[ a ddaull 
under certain debentures io;sut:d by G-1 Holdings. In the 
event G Industries or any other pany to the Credit Agree­
ment £ail$ to perfonn its oblig.arions under the Credit 
Agreement, the Banks could require tht ComparrJ and its 
subsidiaries to perform such obligations pursuant to the 
terrns o£ their respective guarantees. In such nornt, the 
Banks could lOree lost upon or sell the assets of the Com­
pany and its subsidiaries pkdged as collateral {other than to 
recover amounts outstanding under the Affiliate Obliga· 
tions). The Ba~ks could also foreclose on the common stock 
pledged by GCC as collateral. in which eYent voting control 
of the Company and its subsidiaries could shift £rom GAF to 

the Banks or any party to which the Banks may subse­
quently transfer their interests in such stock_ 

In addition, under the lmercompany Credit Agreement, 
the Company may lrnd up to $.'>0 million toG Industries 
and its subsidiaries. The Company has entered into an 
agreement with such subsidiaries pursuant to which it 
makes loans, which loans are payable upon demand and 
bear interest at market rates. The loans are nidenced by 
intercompany promissory notes that are pledged to secure 
the obligations o[ G Industries under the Credit Agreement. 

The Intercompany Term Note matures on September 17, 
1998 and the intercompany revoh•ing notes are due and 
payable on September 17, 1995. Borrowings under the Inter­
company Credit Agreement bear interest at a rate (8% on 
December 31, 1991) based on the Banb' base rate {as 
defined) or a Eurodollar rate (as defined), at the option o( 
the Company 

A c01oensnr in rht- Credit A~rePrnPnt pro,•ides that thE' 

Company may not pay dividends (i) th.at exceed 10% of the 
Companys consoltdated net income or (ii) upon the occur­
rence and during the continuance of an event of default 
under the Credit Agreement. 

The Company is contingenlly liablr under letters of credit 
issued on its behalf under the lntercompan)' Credit Agree­
ment aggregating 519.5 million as of December 31. 199!. 

As o[ December 31, 1991, a her giving effect to S6l. 7 mil­
lion o£ letters vf credit outsU.nding at G Industries, and to 
outstanding borrowings, the amount remaining available 
under the Intercompany Revolving Note was S68.3 million. 

In connection with the Acqui~ition, the Predece£sor Part:nt 
Company condt~ctf'd tender offers for its I Pia% Senior Sub· 
ordinated Notes due 1995 and I01/11% Senior Subordinated 
Notes due 1994. and accepted for payment aU Vdlidly ten­
dered securities constituting approximately 95% and 91%, 

respectively, o[ each issue. 
The aggregate maturities of long-term debt as of D(cember 

31, 1991 for the next five years are as follows: 

(Thlusarld!;) 

1992 
1993 
1994 
1995 
1996 

S 25,6SEI 
22.1')6 
42,068 

108,435 
1,955 

In the above table, 1995 maturities include the $70 million 
o[ borrowings outstanding undrr the Intercompany 
~wiving Note as of December 31, 1991. 

Non 

9 
BENEFIT PlANS 

Eligible, full-time employees of the Company are covered by 
o-ne or more of GAF's wrious benefit plans, including the 
GAf Capital Accumulation Plan for Salaried Employees, the 
Retirement Plan for Houri)' Employec5, and a nonqualilieJ 
retirement plan fur the bendit of cemin key tmployecs 

Defilled Contributi011. Plan 
Thr GAF Capital Accumulation Plan is a defined contrihu· 
tion plan (or eligible salaried entployrrs. The Compa~)· 
c-ontributes 3% of panicipants' compensation, plus matching 
c-ontributions up to an addition;~l4~, of compensation for 
panicipants who make voluntary contributions. Each par­
ticipant is fully vested at all times in dtl' balance of hi!'. 
account. The aggregate contributions made by the Company 
to thr plan and charged to operalions \\'ere $2 ,832 ,uOO [or 
the year 1991. $2,770,000 £or the vrar 1990, and $2,077,000 
[or the nine months ended 01'C;·:ubcr 31. 1989, and. by the 
Predecessor Company. 5"':.i.-~.u00 [or the first quarter endrd 
April 2, 1989 
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Dtfintd BtrK/it Pian.s 
Th!! Company panicipat~ in GAH R«ire~nt Plan for 
Hourly Employees (the MGAF Rttiremem Plan-), which is a 
noncontributory defined benefit plan. &nefits under this 

plan are ba~d oo stated amounts (or each year of service. 
GAFs funding policy is consistent with the minimum fund­

ing requirt'~nts of ERISA, plus any additional amounts 
which GAF may determine to be appropriate. 

Btcause the Compar.y participates in tht' GAF Rttiretmnt 
Plan, data pt~nted btlow i!; for such plan as a whole. 

GAF!> net ~riodic ~nsion cost for the GAF Retirement 
Plan indudt'd thl! following components: 

Predect'SSOr 
GAF Partnt Company 

Nmt Mootl·i!i fn"SI Qwortrr 
Year Endrd .Endtd Endrd 

Deoonkr 31. D«ttnbtr 31, Apri\2. 
(llwusllndl) 1991 1990 1989 1989 

·--~ -----~ ~~- ··-~-

Service COSt $ 891 s 684 $561 $187 
lnlt'rot cost 1,19+ 980 585 195 
Actual return 

on plan 
asstb (6+9) (530) (156) (85) 

Nel: deferral and 
amortization 103 150 91 30 ----- ~---- ~-- ·------

Net periodic 
pen~ion cost $1,539 SI.4M $981 $327 

Pension exprnse charged to o~rations by the Company 
with resp .. ·cr wits participation in the GAF Retirement Plan 
was Sl.035,000 for the year 1991, $811.000 for the year 
1990, and $522,000 for the nine months ended December 
31, 1989, and, by the Predecessor Company. $174,000 for 
the first quarter ended April 2, 1989. 

lhe follov.'ing table sets bnh the funded status of the 

GAF Retiremem Plan: 

~m~rll, 
19111 I~ 

Accumulated bend11 obligation. 
Vesttd 513,080 Sl0,319 
Nonvestrd 2,620 2 ,721 

-------- ---------··- -·~-----·-·------

TolaiKcumulated btntfit obligation $15,700 $13,040 

Projwed btneftt obligation $15,700 $13.040 
Fair valur of plan assets. primarily listed 

stoch and U.S Govtmmem securities (9,204) (6, 719) 

GA.F:S projected benefit ob\i.ganon in txCfi.S 

ofp\anassm 
Unrecognized prior srrvice cos! 
Unr~~~tz.~~ ne!_&ain (loss) 
GA.fs unfunded accrued pension cost 

The Company's ponion of GAr's projected 
btnefit obltgarion in txcen of plan a~ms 

6,496 
(l ,736) 

(259) 

$ 4,501 

$ 3,667 

6.321 
(1.657) 

(307) 

s 4,357 

s 2.392 

-~-------,------

The difference of S2 million betWttn the projected bendit 
obligatwn in o:cess of plan assets and the unfunded accrued 
pension oost as of Dr:cember 31. 1991 has been recorded by 
GAF as an unfunded liability. Of that amount, Sl, 145,000 
has been recorded by the Company as a liability, o££set by an 
intangible asse:t o£ $977,000 and a reduction of stockholders' 

equity o( $168,000. 
In determiBing the projected benefit obligation, the 

weighted average assumed discount rate was 8.75% and 
9.25% lOr 199land 1990. respectivdy. The apected long­

term r:ate of return on assets u~ in determining net 
periodic pension cost was 9% and 8% for 1991 and 1990, 
respectiwly. 

GAF has a nonqualified defiht'd benefit retirement plan 
for the benefit of certain key employe~. including certain 

employe~ of the Company. Expense accrued by the Com­
pany for future obligations under thi!; plan was SH2,000 £or 
the year 1991. $367,000 (or the year 1990, and $329,000 
for the nine months ended December 31, 1989, and, by thr 

Pt edecessor Company, $61,000 for the first quarter ended 
April 1, 1989. Employees who participate in this plan are 

not entitled to haw employer contributions made to their 
account undtr the GAF Capital Accumulation Plan. 

Othtr Brnefit Plaru 
GAF maintaihed an Equity Appreciation Plan, which waster· 

minated upon complt.tion of the initial public offering. As a 
result, the Ct"mpanys 1991 results reflect a one-time charge 
of $3.8 million. repre~nting the Company's portion of the 
costs in connection with the plan tennination. 

In addition to pnwiding pension benefus. GAF presently 
provides cerlain health care and li£e insurance benefits for 
retired employees. Substantially all of the Compan~·'s em­
ployees may become eligible for those bene!its if they reach 
normal retirement age while working for the Company. The 
cost to the Company of retiree heahh care and life insurance 
benefits for the year 1991, the year 1990, and the nine 
months ended Decrmber 31, 1989 approximated $1.9 million. 
$2.6 million and Sl.S milhon, respectively, and, to the 

Predecessor Company, $.6 million [or the first quarter ended 
Apri\2, 1989. 

In December 1990, the Financial Accounting Smndards 

Board issued S1atemem of Financial Accounting Standards 
No. 106, "Employers' Accounting for Postretirement Benefits 

Other Than Pensmns." The nrw standard require~ th~t the 
expected costs of these benefits be recognized in the finan­
cial S!atemems 0\'et an employee's act h-e working career. The 
Company presently recognizes this expenc;e as claims are 

J9 
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incurred. Adoplion of the new standard is required no la1er 
than for the year 1993. 

Adopti~n of the new standard will create a previously 
unrecognized obligation covermg prior years with respect to 
bo1h exiSting retirees and active employees This obligation 
may be recognized in future financial starements in one or 
1wo wa)'S: (J) by immediate re<:ognilion through a cumula­
livc ca1ch-up adjustment in the statement of income, based 
on the discounted presen1 value of expected future benefits 
anributable m service rendered prior 10 adop1ion of the new 
standard, or (2) prospeclivtl)', by amonizing the obligation 
on a s~raigh•·lint basis cn:er the 1\'erage remaining servict 
period of active plan participants 

GAF:S actuaries have made a preliminary re\•iew of the 
potential dfws o{ the ntw accounling swndard, using 1991 
data. Their estimates arc subjtct to change based on anum­
ber of fac1ors, including chang(s in the assumed heahh care 
cost uend nue used in the cakulation.-.. Based on such re­
view, GAFS postretirement benefit llb\igation at December 
31, 1991, measured in accordance wirh the new standard, 
would be approximately $82 million, of which GAF has 
already provided approximately $9.3 million. If the new 
s1andard had been adopted prospWi\'fly in 1991, the actu· 
aries estimate that GAFS pretax pl.lSI:retirement bene£it 
expense provision for 1991 would have been approximately 
$12 million. GAF:S pretax expense provision for 1991 was 
approximatel)• $3.6 million, oC which approximately 
$1.9 million \\'IS charged to the Company. lhe new account· 
ing method wiU have t10 effect on the Compan)'S cash 
outlays for retiree benefits. 

Non 

10 
STOC~ OPTION PlAN 

The 199llncentive Plan for J<e)• Employees (the ''199llncen­
tive Plan") authorizes the grant of options to purchase a 
maximum of 3.000.000 shares of the Company:S common 
stock. Options rna)' be either options intended to be ~incen­
ti\'t .stock options .. within the meaning of Section 422 of the 
Internal Revenue Code ("Code') or "nonqualifi~d" stock op­
tions for purposes of the Code The exrrcise price of options 
grant~d must be at least equal to the Fair Markel Value (as 
ddined in the 199llncentivt Plan) of such shares on tht' 
date of grant. 

During 1991, 836,948 options v.>erc granted at an exercise 
price of S!2.lj, all of which were otttstanding at December 
31. 1991. The term of each option is gellt'rally £ivt years and 
60 days. Op1ions may not be exercised during the firs1 year 
after the date of grant. There.-.fter, each option becomes ex­
ercisable as to 20%, 40%, 60~. 80% and 100% of the shares 
subject thereto on each or thr hrst through the fifth anniver­
saries of the date o{ grant. 

Notwithstandmg Ill)' other prmision of the 1991 lncenrive 
Plan, the Compensation and Pension Commitlee may pro­
hibit the exercise of any or a\1 options to purchase slures of 
common stock if it pays the option holdrr an amourn equal 
to tne difference between tne aggregate Fair Market Value of 
1he shares subject to such options and the aggregate option 
price. Such amount shall be paid in cash or any combination 
o[ cash and common stock at the election of the Compensa­
tion and Pension Committe-e. 

NOTF 

11 
RELATED PARTY TRANSAC.liONSo 

The Company sells mineral products to GAF Building 
Material: Corporation, a subsidiary of G Industries 
("Building Materials")_ Such sales by the Company totaled 
$30.7 million, $30.3 million and S22 4 million f~r thr year 
1991. the year 1990, and the nine months ended December 
31, 1989, respecti\'fl)', and. by the Predect5sor Company, 
$6.6 million for the first quarter ended April 2, 1989. The 
amount receivable from Building Materials [or such .sales 
at December 31, 1990 was $.3.4 million, while there v.·o~s 
no receh'able from Building Materials £or such sales at 
Det-ember 31, 1991. 

The Company has provided geh.eral management. finan­
cial, legal, computer, administrative and facilities ser\•ices to 
Building Materials and GAF Broadcasting Company, Inc. 
("Broadcasting~) Amounts charged by the Company 10 
Building Materials and Broadcasting lor such services were 
allocated based on the operating income of the Compan)' in 
each year relalive to the oper-.tting income of Building Male­
rials and Broadcasting. and represent, in 1he opinion of 
management. a £air refleuion o£ the costs of providin~ such 
services Such (barges by the Company aggregated $4.3 mil­
lion, $4.5 million and $2.9 million for the )'far 1991, the 
year 1990, and the nine months ended December 31. \989, 
respective\)'. and, by th£ Predeceo;sor C:Clmpan)'. $.7 million 
for the firs! quarter ended April .2_ 1989. 

The Company has entered into a three-)·ear Management 
Agreement cO\'!'ring 1991-1993, pursuant to which the 
Company agreed to pro\·ide general management, financial. 
legaL computer. administratiw and facilities services to GAF 
aJJd its subsidtaries, including Building Materials and Broad· 
casting for annual mana~cment fees of $4.2 million and 
$ 139,000, respcctiwlr Such fee~ will increase by 5% per 
year and can be adjusted in cenain limited circumstances. 
including the occurrence of a substantial change in the scope 
or nature of Building Materials' or Broadcasting§ bl1Sin£ss. In 
the event that the Company or its employees pto\ide sen•- " 
ices to any of tts other affiliates substantially greatt'r r~ · 

G-1 EPA0007564 



----------------- ··------- ····----------------- ····------------------------------------------------

-------- ---- ----. ------ --- - -

those provided in the past, such dfiliate will reimburse the 
Company for the costs of providing such services. 

In addition, the Management Agrt"ement provides that the 
parties rru.y pay ttrtain of each others expenses for their 
mutual administrativt convtnit"nce until such time as such 
txpt"nses can bt dirt"ctly billed or chargt"d to the pan)' which 

Non-

12 
IN\'ESTMENT IN]OIN'T VENTURE 

Financial data preSt"ntt"d below pertain 10 GAF-Htils Chrmir 
GmbH (''GAF-Huls"), a joint venture between thE' Company 
and Huts Aktiengesellscha(t, which oper.ates a chemical 
manufacturing plam in German)'. Thr results of this joint 

incurred them, so long as eilch party which incurs sue h 
expenses promptly reimburses the party Y.'hich pays the 
costs thrreof. 

Tax Sharing Agrumtnt See Note 5. 

lnkrcompany Crrdit Agrt:tmt'nf. See Note B. 

venturr art acrounted for by [he equity method. The 
Companys equity in the earnings o£ GAF-Hi.ils is reflected 
as a reduction of cost of products sold in the Companys 
Statemems o( income. 

__ c!'~-~~~x ____ _ 

Yur Ended 
[}t,ctmber l I, 

1991 1990 

Nlnr Momhs 
Endrd 

Di:cnnber 3 I. 
1~9 

Predecessor 
__c~~ll>' 
hrs! Quan" 

lndtd 
April 2. 

1989 ----- "-------- ---------~-- --

$ 11,895 s 22,256 s 25,931 
Income Sbtc~m>nt data· 

Rtvtnues: From the Compan}' 
From others ___ 89,326 99,0_~0 _______ 67:!J_5 __ -

s 5.983 
24.l44 

Tood revenues 
Com an~ _CII:pe~ _ 
Optn~ting income 

Net income of GAF-Hul" for tile peri.:xl 
f;qulty of th~ Company in earnings of GAF-HO.ls 

Cll!;h Flow data. 
Cash Flows From Operating Activities: 

Nel income 
Depreuationtamortiz.ation 
Worlling capital changes 
Olher. net 

lou\ 
- ----·---- -· -· 

Cash Hows from ln~ting Activities: 
__ Ca(l~~-~p~n~i_tores ______ _ 

Cash now~ From financmg Activities: 
Dividends paid 
Other. net 

lotal 

Net change in cash and cash equi'."alents 

ITMu5c:l'ld•.l --·----·--------·----
Balanct Shett data· 

Cuncm assw: 
Noncurrent a~scu 

1 ota I Assets 

Currrntliabilities 
Noncurrent liabilities 

lotalltabililits 

Nrt as.~rts 
lquit)' o{ tht Compan)· in net asstts ol GAF·Hiils 

101,221 121,276 93,086 
78,611 79,H0 60.51'3 

---- -- ---- ---- ---- ---------

$ 25,610 s 41,836 s 31.'>6~ 
J 16,621 $ 19.530 

7,891 9,684 

s 16,621 
1,389 
3,028 
(11{i) 

21,808 

s 19.530 
4.977 

(4,500) 
2.076 

12.0R3 

s 17.596 
8.698 

s 17.596 
3.]35 
4.9-41 
3.192 

29.070 

(576) O.JEI"i) (R'>Eil 
----------~-

(22,788) 
(361) 

(23,149) 
- --~------

" 173 

(23,461) 
1,876 

(21.'585) 
- ·---------

s (2.887) 

nectmhcr 31. 
1991 )990 

$ 53,611 $ )7,420 
57,137 61,043 

,---·· .... ----·--·. 
5110,748 $118,463 

s 9,879 
16,357 

s 26.236 

$ 84,512 
11,588 

s 33,080 
16,916 

$ 49,996 

s 68,467 
34,003 

t6)4) 
1,667 

1.033 

s 29.245 

19fl9 
---- ··-----·· 

s 60,1:>12 
5("1,997 

Sll7.009 

s 40.649 
15.280 

$ 55,929 

$ 61.6BO 
30.690 

30.127 
18,586 

s 11,511 

s 6,232 
3,ll6 

s 6.231 
994 

(18.839) 
(837) 

---···----

(12.450) 

(245) 

(289) 

(289) 
-----

S(l2,984) 

April2, 
1989 

s 27,734 
)4,599 

---· 
s 82,333 

s 9.771 
13,755 

s 23,526 

s 'i!\,807 
29,352 

41 
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NoTE 

13 
BusJNE.ss SE.GMF.NT INFORMATION 

(M;I/..,nsJ 
~~-·-----·-- ---·--

Ntl salts: 
Spec ia It)' Der ivativt C herr• ica Is 
Mineral Product~ 
Other 

Optrating income: 
Spccia It r Deri\-a tiw Chern ica Is 
Mineral Prod u CIS 
Otht·r 

------

Total operating income 

idemiflahle assrts: 
Spedalt)' Deri>r,~tive Chemicals 
Mineral Produns 
Other 

----· -------

---- ·----~·--· 

1 ma 1 ass'm 

Capilal exprnditurts 
~perialt)' Deriwtivr Chtmir4\s 
Mineral Products 
Othtr 

----·-·---·--r·- -·~ • • ·-··-----

lotal 

Depreciation 
Specially Deri"Jativr Chemicals 
M inc: ral Product~ 
Other 

--------------

' 
s 

$ 

s 

$ 

Comp;JII}~-----

\'ur Fmkd 
lleccmhn } I , 

1991 1991.' 

111.1 s 39fo.tl 
85.1 82.6 
29.0 323 
--------

525.8 s 511.7 

115.5 ' lOS. I 
22.7 20."i 

2.3 "-" . '- ~ -

110.5 s IJJ_\ 

899.3 $ 885.9 
15UI 156_') 
23.6 22.1 

$1,07"1 .. 7 Sl,064'j 

' 29.7 s 30.1 
4.5 4.1 
0.2 }_4 

---~------ -· 

s 34.4 s 35.ti 

s 11.9 s H':i 
1_4 4_1 
0.4 0.2 

Ninr Months 
f:ndet! 

Decem her ll. 
19tl'-l 

' 272.7 
6{1_0 

210 

$ 354.7 

$ 6(:1_9 
17.3 
5 I 

s tl9] 

s 87Ll 
161.9 
247 

$1,057.8 

s 16.9 
4_2 
1.8 

·-·~---· 

$ 22 9 

$ 92 
2 7 
0 1 

Predt"cessor 
c,~mranr_ 

1-ir~ Quann 
tnoed 

Arril2, 
1989 

$ 92.2 
l6.t'> 
6.1 

$11'1.9 

$ 25.8 
4.0 
u 

s .110 

$285.9 
37.tl 
26 7 

SJ')O 2 

s 3.2 
0.4 
0.2 

s 3.8 

' L7 IJ {• 

- -· ~-··-~-- ---~---· ---- -·- ··-

lotal s 19.7 f. 18..8 f. 120 s 2] 
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Resuks stt forth belov.• for foreign operations represent sales 
and operating income of foreign-based subsidiaries 

____ c~_mp~nr __ _ 

Year [ndcd 
l>ccnnntr 31. 

1991 1990 

Ninf MomJ._, 
Ended 

Dece"mbrr 31. 
J9ft9 

Prcdrce!.Wr 
__ Com~ny_ 

Fir~! Quartc-r 
Ended 
Aprn 2. 

1989 (,..11/lromsJ 

Ntt salts: 
------------------------

Domfstic operations• 
Europe•• 
Othrr for~~n_?per~~~-­

Nft sales 

~rating income. 

$ 278.0 
173.9 
73.9 

$ 525.8 

$ 2666 
174.1 
709 

$ 511.7 

$ 1912 
115) 
47_2 

$ 35-1_7 

$ 62.8 
36.5 
15.6 

$114 9 

Domestic operarions $ S 12.1 71.1 s 57.0 $ 454 
Europe .. • H _ 3 55.2 58.3 28 2 
Othfr [oreign ope~oltic_m~ 1.3 13.9 17.8 l":> 7 

---- ------- ·--·-- --·- --·- -- ---~---·-

Operating Income )LO 110.5 Hll fl()] 

!ntc_r~~l_~~r-~-:c~~ other."~-----~--- --------- _ _____ __ ___ (lBl {61.5) (87 8) 16t>_i) 

_ln_e_o_mf __ he __ fu_~ __ in_c_om __ r_~_x_~_~ ______________________________ ~S--~------~--------------------------~S 29.1 79.0 s 45_3 s H! 

ldentihablc assets: 
Domrsrir opt-rations 
f_uwpc • •• 
Othn forcig~ opc!31ioos 

To~al 
-------

$ 930_1 
115.3 
29.0 

$1,071.7 

$ Q2R_7 $ 92fH 
108.6 ll11.1 

27_}_ ]7_} 
···-···-------

Sl.OM_5 $1.057_8 

$2]{>_9 

93.6 
19.7 

B5J.2 

• Net Sa Irs- Domtsn"c' Optra tion s txrlllik sa lcs lry tht C ompa 't~ 's donltstic .1 u~sidiaries to fottig n afftlia Irs o( $10 ;r. 9 mi Ilion for the yrar 1 9 91. 
188.8 million 111 1990, S62 9 million for the ninr months endrd Dccrmbt-r JJ, 1989, cmd S21.7 millwn fur thr fnsf quarto r11JcJ Ap•i! 2. 1989. 

• • Net Salts- Europe rxcl11dr Wits fry tht Cornpany5 European subsidiaries to domts!if a11d mhn-Jorrign affiliatH o(:;; IJ_6 milliOtJ J<>• thr yrur 1991, 
Jl2 2 million in 1990, )/2 9 million for lht ninr mo111hs mdrd Drcrmber JJ. 1989. and S5.J millu>nfm thf _ftrsl quat In rndrd April 2. 1989_ 

•uaprratinJ! Jn((lmc-£uropr, and ldrntijiable AHrts-Europt· i'ldudr 1hr Comparoy5 50% OMitr~hip <?( GAf-tfiih. 

Non 

15 
SUPPLEMENTI.R\' INCOME STA.TEMI:NT A.t-;1) 
BALANCE SHH 1 INfORMATION 

.. _(ompan)" 
Prfdrcessor 

_ ~~mpany _ 
Ni~( Mnmh~ fLT>t Qu.rtrr 

(Thoownd•) 

Maintenan:r and 
ffpait~ 

Rt:ntal expensr­
Oprr.ating 
lea!">~:~ 

Ended Endrd 
Oucmbcr 11. O.,cembn 31. 

1991 19911 l tJt!9 

$34,281 S30.839 S2BEI3 

5,291 3.951.\ 2.669 

r\pril ?. 
l<~M 

!.5,990 

1.093 

lncludtd in accrued liabtbties in the Consolidated 8alame 
Sheers as oC December 31. 1991 and December 31, 1990 are 
approximatrlr $6 . .5 milli.:m and S7.5 million. resprctiwly. of 
accrued environmental remediation cos.t!'.. 

NOTE 

16 
CoMMITMENTS AND CoNTINGENCIES 

GAF. G-1 Holdings. G Industries, and GCC are prcsemlr 
dependent upon the earnings and cash now of their subsidi­
aries (including the Companrl in ordrr to satisfy ohlrgations 
as of December 31, 1991 in the amount Clf S 14 .3 million 
with respect to prderred di\•idends; $285.3 million principal 
amoum of debentures on which intert·st is payable in the 
[orm of additional debentures throup,h March 1994. ahrr 

which interest musr be paid in cash, and on which the inlet­
est rate was resrl to 12.8 75'1;, in September 1991 : and 
approximately S 137 million of various t\lhtr lla hilirirs 
including deferred !axes. 

Asbl-slos Litigation Against GAF. GAl· has ad\·isrd thr 

Company that GAF has been named as a co-ddendant in 
approximately 69.000 pending lawsuits involvin~ alle~ed 
health claims rdating to the inhala!ion of asbrc;tos lihr1. ha\'-

fl 
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ing resoiW"d approximately 73,000 mher lawsuits involving 
similar claims. GAF has also advised the Company that GAF 
has bttn nam«l as a co-dt:fendant in approximately 37 pen­
ding lawsuits allrging economic and proprny damage or 
otl-!er injuries in schools or public and private buildings 
caused. in whole or In part, by ~·hat is daimrd to be the 
prtSCnt or [uturt need to remove asbestos material [rom 
those premises. GAF has in£onned the Company rhat sub­
stantially all o[ the liabilities, including expenses incurred by 
GAF to date in the asbestos-related lawsuits. have been paid 
by insurance and that it believes. based upon its financial 
resources, including insuranct, that the continued ddense 
and ultimate dtsposition or such lawsuits will not have a 
material adverse effect on GAFs business or financial condi­
tion. Neither the Company nor the assets or operations or 
the Company or GCC, which was operated as a division o[ 
GAF prior to July 1986, have hten employed in the man" 
ufactur( or sale of asbestos products. The Company believts 
that it should have no legal responsibility (or damages in 

connection with asbestos-related cla1ms. Nevertheless, the 
Company cannot predict whether any such claims wiU be 

asserted against it or the outcome of any litigation relating to 
such claims. In addition, should GAF be unable to satisfy 
judgmems against it in asbestos-related laWsUits, its judg­
ment creditors might seek to enforce their judgments against 
the assets o[ GAF. including its indirect holdings of Common 
Stock of the Company, and such enforcement co".Jld.result in 
a change o[ control of the Company. 

Legal Proceedins:s. The Company has cnt.ain liabilities under 
Ntw Jersey statutes and regulations rt':lating to the dosing of 
its plant in Linden, New Jersey (the "Linden Sitt"). In June 
1989 and June 1990, the Company entered into two Admin­
istrative Consent Orders (the "ACOs") with the New Jersey 
Drpartment o[ Environmental Protectklr. and Energy 
("NJDEPE") under th'= New Jersey Spill Compensation and 
Control Act, among other New Jersey laws, which establish 
deadlines for the Company to (i) comply with surface water 

discharge standards and {ii) dew lop a remediation plan for 
the Linden Site. Pursuant to the lauer ACO. the Company 
posted letters of credit aggregating S 7. 5 million to cover the 
anticipated costs of remediation; however, there can be no 
assurance as to the actual costs that will be incurred in con­
nection with such remediation. 

The Company is a party to a variety of proceedings and 
lawsuits involving enVironmental matters, including being 
named as defendant, respondent or a potentially responsible 
party, together with ()(her companies, under CERCLA and 
similar state laws, in which recovery is M)Ught £or the cost of 

cleanup o[ contaminated waste disposal sites. These proceed­
ings and lawsuits Are, [or the most part. in the early stages 
and. due 10 the practices o[ waste disposal haulers and dis· 
posal facilities prior to adoption and imp\ementatic.n of the 
environmental laws and regulations. evidenct is di£r1cult to 
obtain or evaluate. 

The: Company iS se:eking dismissal of a number of the law­
suits and proceedings on the ground that there appears to be 
no substantial evidence of the Companys responsibility for 
any hazardous waste presem at certain of the sites in ques· 
tion. At each site, the Company anticipates, although there 
can be no assurance, that liability. if any, v.ill ewntually br 
apportioned among the companies found to be responsible 
for the presence or hazardous \\'aSte at the site. 1\ased on 
facts presently available, it is not possible to predict the 
e\Yentual cost to the Company in these matters. In tht 
opinion of management, these maners should be resolved 
gradually over a period of years for amounts that in the 
aggre:gate will not be material to the business or financial 

position oC the Company. 
The Company has an agreement v.ith its comprehensive 

~neralliability insurers to cover. under a reservation of 
rights, the majority o( the Compail)-'S liability and expenses 
in connection with these adminisnatiw proceedings and law­
suits. Pursuant to the agreemrnt, the insure:rs pay costs o[ 
the Company in defending these administrative proceedings 
and lawsuits and reimburse the Company for more than a 
majority o[ its liabilities. Each insurt':r who is a party to this 
agretment is rated at least dA~ by a leading independent 
insuranct' rating service, as a result of which the Company 
believes that the insurers have the ability to make payments 
pursuant to the agreement, although no assurances can he 

givt'n. The Company also believrs that the amount of insur­
ance a\-'ailable under the policies pursuant to which the 
expenses and liabilities are being paid will be su£ficient to 
cm-er the Companys expenses and that portion of thr Com­

pa.nys estimated liability agreed to he paid by such insurers. 
In addition, thr Company has established a reserve to cmTr 

costs in connection with these administratiw proceedings 
and lav.·suits. 

The Compan)' has operaring I~ for transportation, 
production and data processing equipment and for various 
buildings. Future minimum least payments for propercies 
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which were held under long-term noncancdable leases as of 
December 31, 1991 were as £ollows: 

1992 
1993 
1994 
199'5 
1996 
~~:_r yea_rs ____ ---------
lata\ minimum payments 

Non 

17 
SuBSEQUENT EVENT 

S2,605 
l,M4 
1,225 

787 
543 

1.221 ------
$6,225 

In Match 1992, two domestic subsidiaries of the Company 
(the ~Issuers") issued SlOO million cl9% .Senior Notes (the 

"Notes"). due 1999. The Notes are guaranteed by the Com­
pany and all of ilS domestic subsidiaries (the "Subsidiary 

Guarantors") The net proceeds from the issu~mce of the 
N()[es were used by the Company to repay a portion of the 

Intercompany Term Note toG Industries, and by G Indus­
tries to repay a ponion of the term loan ur1der the Credit 
Agreement. 

The Notes art gtneral, unsecurtd obligations of the 
Issuers. Upon issuance- of thf. Notes, the Credit Agreement 

w.u amendtd, with the- Issuers assuming G Industrie-s· obli­
gations under the Credit Agrettntnt, including the term loan 
and the combined revolving credit!l.euer of credit faciltty 

(l"Jictpt £or obligations related to letters of credit issued on 

be-hair of Building Materials, which are limited to S"'-0 mil-

COMBINED Cor.;mNsHJ STATEMENTS Of- INCOME 

For the- Issuers and the Subsidiary Guar.~ntors 

(Million I) 

Based upon information presently available, management 

btlieves that tht capital expenditures neassary in order to 
maintain the- Companys compliance- with environmental 
laws and regulations will not o.:cttd $5 million for each of 
the next fiVt' ye-ars. 

lion). In addition, all iiens on assc-lS of the Company 
securing the- Bank indebtednrss were releast'd, with the 

resuh that the remaining Bank inde-btedness and the Notes 
rank pari passu. 

As a result of the foregoing, the Companys scheduled 
repayments o( long-term debt for the ye-ar 1992 have been 

reductd to $25.7 million, and the current portion of long­
te-rm debt as of Decembe-r 31, 1991 has been adjusted to 
reflect such reduction. 

Presenttd below is combined condensed financial infor­
mation for the Issue~'!; and the Subsidiary Guarantors. which 

together are interdepende-nt and constitute all of the domes­
tic subsidiaries of the Company. Financial information for 

the Companys foreign subsidiaries, including its investment 
in GAF-Hi.ils, i.s reflected in the following financial informa­

tion on the equity basis of accounting 

Nint Months 
Year Ended Endnt 

r:kccmbtr 31. [)w:mhrr Jl. 
1991 1990 1989 

Predecessor 
Comr.any 

Fim Qunlet 
Ended 
April2. 

1989 
--~------ ----- --- ------- -····~-·- --·- ---- ··-·-·---- --·--- -·--

$38'5.9 SV:'i5 4 Sl)S_} 
. ----------- --------''----

Net saks 
----------------------

Costs and expensc:s· 
Cost of products sold 
Selhng, genn•l and adminl~trath'f' 
Goodwill amonizatk:m 

Total costs a~d expenses ___ ... ____ .. ___ _ 

Open.ting income 
lntertsl expense 
Equil)' in income from foreign subsidtaries and 50% owned joint 

233.0 219.9 
67.4 64 ') 
I +.I 14.0 

314.5 296.4 
--···--- ........ ----· 

7H 'li.O 
(51.2) !BJ 1J 

\"rnturt 52.4 til {l 
~-~~_er_ cxpen~._nn _____________________ . ____________ -~)_ ____ l4 OJ 
In' ""It bt lore income taxes 
! ncorr l taxes 

Net incomr 
----------· 

71.5 
---------=-(2_0.6) 

s 50.9 

l09 
(0 1) 

s 308 

157 8 
41.7 
10.2 

209 7 

45.4 
(bS.l) 

369 
(3.3) 

·-- ----- ----
13.9 
(16) 

s l2] 

s 84.5 

58.0 
14.1 

721 

12 4 
(19) 

14.9 
(C.l) 

25 2 
(7.0) 

s 18.2 
... , 
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In lerna lio'lQ.I Spt"ciall y Prod ucl s J nc 

NOTES TO CONSOLIDATED fii\A"'CIAL STATf.Mt'NTS 

COMBINED CONDENSED BALANCE SttEETS 

for the Issuers and the Subsidiary Guarantors 

Cunrm A~stts: 
Cash ;~.nd cash rquivalrnts 
Accounls r«riwble. nrt 
lnw:morirs 
01he r current am ts 
Rtceiwblr (rom related parrl~ 

Total Current Assets 
Proptrtr Plant and Equipment. net 
E XctSS or COS! OW: r ne I assets or busi rKSSts acquired. ne I 

--~--- ----------

Adv.mcrs and equity in inw:strnrnt ill £ordgn subsidiaries and 50% owned joint vemurc 
Other a5Srts 

Toul Assrts 

liabilities and Stockholdr~' Equity 
Cuuent liabilities. · 

ShorHrrm debt and currrnt maruritirs of long-1rrm debt 
Currrlll maturities ollntercompanr Trrm Note 
Accounts payablr 
Accrutd \ill bi li tirs 
lncomt' taxes 

Tor~l Cumnt liabilities 
Long-ltrm debtless current maturities 
lntercompan)' Term Note 
Borrowings undrr lnterwrnpany Revolving Note 
Odrrred income taxt's 
Other liabilities 
~ockholdm' Equity 

loulli~bilitirs and Stockholders' Equity 

--------

~.,mkr 31, 
1991 1990 

s 0.1 s 5.0 
28.-t iO.O 
':ii.8 56.2 
10.0 5.6 
6.6 H 

- -- ----- --. ~ --·------- -

99.9 110.2 
331.1 31t>.9 
i88.i 5014 
116.0 so fl 

H.O 65 
--------

Sl,D16.'1 Sl.Ol2 8 

s 0.6 s 0.5 
18.7 32.5 
27.2 29.1 
32.1 35.8 .... 
80.0 97.9 
6H 61.9 

282.3 567.5 
70.0 62.2 
39.1 33.5 
29.2 <14.8 

481.4 1';5_0 
---~ ~. ---· .... --~-~------ --·· 

$1,01-6.4 U,022.8 
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COMBINHJ CoNilENSEn 51AHMEN15 CIF CASH how~ 

For the Issuers and the Subsidiary Guarantors 

Y~u Endrd 
f)n~mbcr 11. 

1991 1990 

Nine Mnnth~ 
Ended 

Decfmhtr 31 
198() 

Predecessor 
___S_olflpany _ 
forM Quan~• 

[ndnl 
Aprill. 

1969 
-----·-- -----------

Ca~h and psh equho&knts. ~ginning of pel i~------ _ 

C.sh Flows from Opcra1ing Activities 
N~t income 

Adjustments to reconcile net inc<rne to net cas~ ptO\ided by operating 
acti\"ities: 

Drprcciation 
Goodwill amortization 
Df'ferred income taKes 
{Increase~ decrease in working capital 
Change in adVilncrs and e-quity in in\T!ilment in lordgn 

subsidiaries and 50% owned joint venlure 
(Increase) decrease in ruei\oable horn related partirs 
Other. net 

_ _ Net ca..~h prm•ided b~·- ~prrilting a .. ctivilies __ __ _ _ _ _ 

Cash flrM-'!i from ln~oT;;:ting Acti\'ities 
Capital tKpenditure5 
Acquisi1ion of Predrcessor Company. net of cash acquired 

--~-quisit:~n o( Sutton Labor~~~!_ies~ f!t'_!~~~h acq':'ilcd 

_ -~!!_C_a..c;~ usrd i_~ invest\~ activ~lies __ 

Cash Flows from Fuuncing Acti\ilies_ 
Procreds I rom initial public Qffering 
Proceed~ fron1 debt incurred to acquire Predrcrssor Parent 

Company 
I ncte-asr ( decruse) in I ong -It' rrn debt 
Change in cumulative translation ;tdjustmrnt 
Dividrnds and distributions w GCC 
Capital comribmion by GCC 
01hrr. ncr 

_Net cas~ ~rovi::le~ bf_(_~d in) fina_n~!ng ~~i~•~•e_." __ 

--~t chan~~-i~ c~~-~nd cash equi\akms 

Cash and cash equh'll.\enls. rnd of per;od 

Tne advances and equity in investment in foreign subsidi­

aries and 50% owned joint venture and tht' related equny 
in income from foreign subsidiarie:> and 50% 0\vned joint 
11\"nture include the results of the wholly owned (ort:ign sub­
sidiaries of tlw Compan)' and its 50'Jb owned _joint \'enture, 
GAF-lhils (see Note 12). Profits in im'Cntorr on sales t(l the 
foreign subsidiaries and the joint \'tnture have bcl·n elirm­
nated. Operating income includes $30.1 million. $2.1 7 
million and $14.9 million of profits on sa\e:; made to the 

s 5.0 s 5.0 

50_9 

18.5 
l'f_ I 
5.5 

(3.0) 

(29.2) 
(3.2) 

(12 8) 

-'l0.8 

(32.7) 

(32 71 

281.3 

(291.7) 
(0.2) 

(27.7) 
25_3 

30.6 

17 J 
1-'l.O 
5.1 

(0_]) 

18_0) 
3.5 

(-'l 0) 

58.4 

03.7) 

133.7) 

(50) 
11.6 

(31.3) 

s -

12.3 

JO_Q 
10.2 
8.1 

(.20.21 

t26.4) 
(7.3) 
17.4 
--------

'iO 

(11.8) 
(585.3) 

02.0) 

(639.1) 

6lLI 
50.8 

;_ ... 
(30.3) 

0.1 

{13.0) 124_7) 6W.l 
- - ~- - ·--- -~~---

(-4.9) 5_0 

s 0.1 s 5(l s s 0 

i 7.5 

18.2 

L7 
(9.0) 

'j_g 
3.9 

(0 7} 

22.1 

(3.8) 

(3 8) 

(2.9) 
(18.2) 

-4.1 

(17.0) 

u 
S B.8 

foreign subsidiaries and I he jomt wnturt" lor tht' year 1991, 

the year 1990 and the nine months. mded l1t'cember 31 , 
1989, respecti,·ely_ and. for the Predecessor Companr. $5.5 
million for the lirsr quarter mded April 2. 1989 _ 

Dividends. receh'ed from these entities. aggregat~d S-iO.l 

million, $4 3.0 mill ion anti ~ 14.7 m 11\ion for 1 he year 1991. 
the )>ear 1990 and the nine months rnded Drcemher :n. 
1989, respccth·cly, and. 1m the Predecessor C.tlmpany. 
$. 9 mill i~>n fnr the ftrst quaner ended April 2. 19t!Y 

47 
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.................................................. _______________________________________ _ 
------------------

lnltmdlio;~al Spteilllly Producrs Inc. 

REPORT OF INDEPEN[JENT PuBUC AcC.OUNTA.NTS 

To International Specialty Products Inc.: 

We have audited the accompanying consolidated balance 
sheets of International Specialty Products Inc. (a Ddaware 
corporation and a wholly-owned subsidiary or GAF Chemi­
cals Corporation) and subsidiaries as or December 31, 1990 

and 1991, and the related consolidated statements of income, 
stockholders' equity and cash Oows for the nine-month 
ptriod ended December 31, 1989 and the years ended 
Otcember 31, 1990 and 1991 We have also audited 
the accompanying consolidatfd statement or incomf 
and cz..r;h Oows of International Specialty Products Inc. 
Predecessor Company and subsidiaries for thr first quarter 
ended April2, 1989. These l'inancial statements are the 
responsibility of the Companys management. Our respon· 
sibiliry is to express an opinion on these financial statements 
based on our audits. 

We conducted out audits in accordance with generally 
accepted auditing standards. Those standards require that Wf: 

plan and prrform the audit to obtain reasonable assurance 
about whether the financial statements are free of material 
misstatement. An audit includes examining. on a test basis, 
e\·idence supporting the amounts and disclosures in the 
financial statements. An audit also includes assessing the 

lnurnatlonal Sptcially P roduc Is Inc. 

SUPPLU.U:NJA.RY DATA (Un3Udit~d) 

QuARJER1.Y ftNA.NCIA.l DATA (Unaudited) 

accounting principles used and significant estimates made by 
management, as well as e\oaluaring the overall financial state· 
ment presentation. We believe that our audits providt a 
reasonable basis for our opinion 

In our opinion, the financial statt'IIll'nts referred to above 
present £airly, in all material respects, the financial position 
of International Specialty Products Inc. and subsidiarie~ as of 
December 31, 1990 and 1991, and the results o£ their Opt"ra­
tions and their cash flows for the nine-month period ~:nded 
December 31, 1989 and the years ended December 31. 1990 
and 1991, and the results or operations and cash 
flows o£ International Specially ProduclS Inc. Predecessor 
Company and subsidiaries for the first quarter ended 
April 2, 1989, in conformiry with ge-nerally zcce-pted 
accounting principles. 

Anhur Andersen&- Co. 
Roseland,. New jersey 
March 3, 1992 

1991 By g_~!!~---------- ____ .. _! 990 ~1 Qu~~! ______ 
First Second Third Fouuh fiBI 5~cond Third Fourth ~~~~~ons, cxcrpl per short aFI'IfJ!Inls) --·------·---····---- . ----------·------- --·--- -·-· ·-· 

Net sales $138.7 $136.2 5128.5 $122.4 $134.2 $123.3 $129.2 $125.0 
~o~~--~.r _pr~~-C:.'~ sold __ ·-·----_______ . 71.2 67.1 63.4 666 74.1 60.2 70.2 64.6 ··-'. .. -·-·-------·---- --------
Gross profit $ 67.5 $ 69.1 s 65.1 '558 $ 60.1 $ 6)1 s 59.0 $ 60.4 

Oper.ating income s 38.8 $ 40.6 $ 3'4.7 $ 26.4 s 33.9 $ 358 s 32 7 s 30.7 

lncomr btfon incomt taxes $ 20.3 s 22.7 s 201 s 1'5.9 $ 13.1 l ns $ 123 $ 6.3 
Income raxts 7.4 7.9 7.1 5.7 3.~ 36 35 3.9 
--------- --~--- ·-·------ --- ---·~ .. ·- -- ---·---- ---~. -· -- ·--- ·-----·-·--

Netincom~ s 12.9 s 14.8 

Earnings per common share• s .l6 s 

•Jn accordance with the provisions of APB Opinion No. 15. 
earning.~ per share are calculated separately for each quarter 
and the full year. Accordingly, annual earnings per share 
will not necessarily equal the total or the interim periods. 
Earnings per common share for each qua~ter of 1990 and 
the first and second quarters of 1991 \Wte calculated based 

.18 

s 13.0 $ 10.2 $ 9.7 5- 9.9 s 8.B s 2.i 

s .13 s .10 $ D $ .12 s .ll s .03 

on the 80.5 million common shares outstanding prior to 
the initial public oflering lStt Nme 1 of Nmrs to Consoli­
dated Financial Statements), while earnings per common 

share for the third and fourth quarters of 1991 were caku· 
lated based on 99.9 million common shares outstanding 
alter th£ initial public offf"ring. 
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80.\ID or Dau.toas COI.I'OI.A1E OI'I'ICI:U SHA.EHOlDEa INfO.MATION 

Sttplte• A. Block Sul11tlj. Her- J-1•.1· Slnpp ANNUAl MEETING 
Senior Viet Prtsldtnt, Chainnt~n cf the Barard and Stnim- Viet Pn:sidmt, The 1992 AnnUli Metring of 
Gmtrcal Counstl cand Stcrtlm)', Chit/ fxmltiw OJ/ictr Humt~n Rtrourcn Sha:ttholders will bt hrld at 10 a.tol 
lntematlOhll Specialty Tuesday, April 28,11: 
Products Inc:. n ..... c.loUn A11larDrnHr Tht Bank of New York 

PrtWdt-nl and Viet Prrsidtnt tmd 48 Wall Suec-t, lbh Floor 
TltoaaC .... "r Chit/ Opmlting Offictr Gtntr!ld MIII""U'· Ntw York, New York 
Prrsidtnt liM Chit;/ Adw11acc-d Malnidls 
Optrcll'illg OffiCer, Cut.Llcluril FORM 10-K 
lntematiOIUII Specialty fxtcutivt Viet Prtndtn.t, T.H.IU .. A copy of tht Company~ Annual Rt.port 
Producrs Inc:. C11rpora1t Drw:klprntnt Viet President and on Form IO·K. 15 £ilrd with thr 

Gtlltr.al' M4llllgtr, Stcurlties and Exchange Commission. 
Oarla M. Diller De.Wl.B.nn. Minm11 Producrs may bt obtained [ft!t of chargr by 
c:Mtrman r/ dat Board', Stnior VIer Prtlidrnl Writing to: 
C.ntr\ lnd115biu.lnc. IWI Genercd Mllnlgfr, ..,_..W. S.I .. ,Jw.. lnttrnational Specillty Products 

Sprcidlt)' Dtrivativt Chmicals Viet Prelidtftt, Shareholder Relations Department 
CariLkbril lllltnUIHonal 1361 Alps Road 
Executive VIet f'l'tsid.."nl, Stqlllt•A.BJ.cl. Way:-.e, New Jersey 07470 
Corpmdlt Dtwlclpmtnt, Smklr V"~er Pmidtn!, a.ltm H. SceldtW (201) 628-4000 
lntemationll Spedaky • . .• Gmtrlll Cou11stland Secrtlary Viet Prtsld'rnt, (800) 526-5315 
Products Inc. TCI.Us 

STOCK TRANSfER AG[NT 

llarrUoaJ. GloWa jou .... H.Siml 
AND REGISTRAR 
The Bank of New York Purtntr, VIet Prtsid'tn.l 
lOl Barclay Street Goldin Associates. L.P. dnd' Controlllr 
Nrw York. New York 10286 

S..•dJ.Hqo.u MMI&.A.Pruto 
(800) 521·4458 

Clwlinndn tf dat Board •nd' Tmuum INVESTOR RELATIONS 
Chief £xro.ti ve Offllrr, I nq u lrir:s should be d ift!cttd to: 
lntt mationt:l Specialty Robert K. Sttidlitz 
Products Inc:. Director, Investor Relations 

International Specialty Produm 
1361 Alps Road 
Wayne, New jtuey 07170 
(201) 628-3005 

ISP LoCA.nONS 
l•teruii•••ISpeclall}' Prod.ct•lat. 

UNITED STATES INURNATIONAL 
common stock ls llstrd 
on the Ntw York Stock E:xcl\ange 

Maa.r.n.n.a MlnfaniiMJ (s)•mbol "ISP"). 
Alabama, Hwusvlllt Belgium, Sint-Niklaas Germany. Frtchr:n 
Xentucky, C.lven City Brazil, Sao Paulo Great Britain, Gulldfo~ 
Missouri, Annapolis C.nada, Mississaup, Ontario Great Britain, Manchesttr 
New jersey, Chlttham stnppo« Hong Kong 
Prnnsylvanll, Blut JUdge Summit Hungary. Budapest 
TtlW, Seadrift MD Italy. Milan 
TeJW, Trxas Ctty Belzium, Sint·Nikllas Japan, Tokyo 
Wisconsin, Ptmblnr Great Britain, Gutldford Koru. Stoul 

Stnpporr Mexico, Mrxlco City 
.. D Nttherllnds, Sc:hledam 
Alablma.. Huntsville SaS. New lei land, Otahuhu 

l 
Maryland, Hagerstown Australia. Silvrrwater, N.S.W. Ponugal, lisbon 

, New jrrsr:y, Chatham Australia, Box Hill, Victom Pur:no Rico. Rio Pitdras 
Nrw jersey, Wayne Austria, Vienna Sinpporr: 

Belgium, Sint-Nikbas Spain, Barcelona 
S.la Brazil, Sao Paulo S~den,johanntshov 
C.lifomla, Irvine C.nada, Mississau£2. Ontario Switz-erland. Zug 
lllinolJ, lombard Canada, Vtllr St. l.aurt:nt, Quebec Taiwan, Taipei 
Maryllnd, Hagerstown China, Shanghai Thailand. Bangkok 
Michigan, livonia Franct:. Parts 
Ntw Jcney, Bound Brook Afflla..tc: 

Ntw Jmcy, Chatham GA.FIHO.ls Chtmit GmbH CIIPt<tno...,.,.ISp«<olry Pr..t.Ku lA< • lll9l 

New jrrsry, Waynt Marl, GeiTI'IIny Print<d lriiM 

North Carolina, Charlotte 49 
Tt:xas, Dallas 

.. , . -. .,..~ .. ~··-

- --.------- ------ --- .. -- - -
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lntenaatlona1 Sptdalty Prodacts 
1361 Alps Road 
Wayne, New jersey 07470 
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